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lhe !First State 

I , J E F F R E Y W. BULLOCK, SECRETARY OF STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THAT "SEQUA CORPORATION" I S DULY 

INCORPORATED UNDER THE LAWS O F THE STATE O F DELAWARE AND I S I N 

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING 

BEEN CANCELLED OR DISSOLVED SO FAR A S THE RECORDS O F T H I S O F F I C E 

SHOW AND I S DULY AUTHORIZED TO TRANSACT B U S I N E S S . 

THE FOLLOWING DOCUMENTS HAVE BEEN F I L E D : 

C E R T I F I C A T E O F INCORPORATION, F I L E D THE TWENTY-EIGHTH DAY O F 

MARCH, A . D . 1 9 2 9 , A T 1 O'CLOCK P . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE THIRD DAY O F DECEMBER, 

A . D . 1 9 3 0 , AT 9 O 'CLOCK A . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE NINTH DAY O F J U L Y , A . D . 

1 9 3 2 , A T 9 O'CLOCK A . M . 

C E R T I F I C A T E O F CHANGE O F REGISTERED AGENT, F I L E D THE TWELFTH 

DAY O F J U L Y , A . D . 1 9 3 2 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE TWENTY-SECOND DAY O F 

DECEMBER, A . D . 1 9 3 3 , A T 9 O'CLOCK A . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE TWENTY-SIXTH DAY O F 

J U N E , A . D . 1 9 3 6 , A T 9 O 'CLOCK A . M . 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE EIGHTEENTH DAY O F MARCH, 
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Ifte !First State 

A . D . 1 9 3 7 , AT 3 O'CLOCK P . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE F I R S T DAY O F DECEMBER, 

A . D . 1 9 3 8 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE TWENTY-FIRST DAY OF 

J U N E , A . D . 1 9 4 4 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE SEVENTH DAY O F J U L Y , 

A . D . 1 9 4 4 , A T 9 O'CLOCK A . M . 

C E R T I F I C A T E O F DESIGNATION, F I L E D THE EIGHTH DAY OF J U L Y , 

A . D . 1 9 4 4 , AT 9 O 'CLOCK A . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE SEVENTEENTH DAY O F 

J U L Y , A . D . 1 9 4 4 , A T 1 O'CLOCK P . M . 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE SEVENTEENTH DAY O F J U L Y , 

A . D . 1 9 4 4 , AT 1 : 0 1 O 'CLOCK P . M . 

C E R T I F I C A T E O F CHANGE O F REGISTERED AGENT, F I L E D THE 

F I F T E E N T H DAY O F NOVEMBER, A . D . 1 9 4 4 , A T 9 O'CLOCK A . M . 

C E R T I F I C A T E O F RETIREMENT, F I L E D THE TWENTY-SIXTH DAY O F 

J U L Y , A . D . 1 9 4 5 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F AMENDMENT, CHANGING I T S NAME FROM "GENERAL 

P R I N T I N G I N K CORPORATION" TO "SUN CHEMICAL CORPORATION", F I L E D 

THE TWENTY-EIGHTH DAY O F NOVEMBER, A . D . 1 9 4 5 , AT 1 1 O'CLOCK A . M . 
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lhe !First State 

CERTIFICATE OF DESIGNATION, FILED THE FIFTH DAY OF FEBRUARY, 

A . D . 1 9 4 6 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE FOURTH DAY OF APRIL, 

A . D . 1 9 4 6 , AT 1 1 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE EIGHTEENTH DAY OF 

OCTOBER, A . D . 1 9 4 6 , AT 1 1 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE ELEVENTH DAY OF OCTOBER, 

A . D . 1 9 5 6 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE 

TWENTIETH DAY OF AUGUST, A . D . 1 9 5 7 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE TWENTIETH DAY OF 

FEBRUARY, A . D . 1 9 6 3 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE TENTH DAY OF FEBRUARY, 

A . D . 1 9 6 4 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE FIRST DAY OF MARCH, 

A . D . 1 9 6 5 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE FOURTH DAY OF FEBRUARY, 

A . D . 1 9 6 6 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE FIFTH DAY OF MAY, A . D . 

1 9 6 6 , AT 9 O'CLOCK A.M. 

0 2 5 6 0 1 7 8 3 1 0 
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CERTIFICATE OF RETIREMENT, FILED THE SECOND DAY OF FEBRUARY, 

A . D . 1 9 6 7 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF DESIGNATION, FILED THE TWENTIETH DAY OF JUNE, 

A . D . 1 9 6 7 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE FOURTEENTH DAY OF 

FEBRUARY, A . D . 1 9 6 8 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE SIXTH DAY OF FEBRUARY, 

A . D . 1 9 6 9 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE SIXTH DAY OF FEBRUARY, 

A . D . 1 9 7 0 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF RETIREMENT, FILED THE TWENTY-FIFTH DAY OF 

MAY, A . D . 1 9 7 0 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH 

DAY OF DECEMBER, A . D . 1 9 7 2 , AT 3 : 1 0 O'CLOCK P . M . 

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-NINTH DAY OF 

DECEMBER, A . D . 1 9 7 2 , AT 4 : 3 0 O'CLOCK P .M. 

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF MAY, A . D . 

1 9 7 3 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF REDUCTION, FILED THE NINTH DAY OF JULY, A . D . 

1 9 7 3 , AT 9 O'CLOCK A.M. 

0 2 5 6 0 1 7 8 3 1 0 

1 0 0 1 5 1 8 4 5 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
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CERTIFICATE OF REDUCTION, FILED THE EIGHTH DAY OF JULY, A . D . 

1 9 7 4 , AT 9 O'CLOCK A.M. 

RESTATED CERTIFICATE, FILED THE NINTH DAY OF AUGUST, A . D . 

1 9 7 4 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF REDUCTION, FILED THE SEVENTH DAY OF JULY, 

A . D . 1 9 7 5 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF REDUCTION, FILED THE SIXTH DAY OF JULY, A . D . 

1 9 7 6 , AT 1 0 O'CLOCK A.M. 

CERTIFICATE OF REDUCTION, FILED THE FIFTH DAY OF JULY, A . D . 

1 9 7 7 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE THIRTIETH DAY OF APRIL, 

A . D . 1 9 8 0 , AT 9 O'CLOCK A.M. 

RESTATED CERTIFICATE, FILED THE NINETEENTH DAY OF FEBRUARY, 

A . D . 1 9 8 5 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF OWNERSHIP, FILED THE THIRTY-FIRST DAY OF 

MARCH, A . D . 1 9 8 6 , AT 1 2 O'CLOCK P . M . 

CERTIFICATE OF AMENDMENT, FILED THE SEVENTH DAY OF MAY, A . D . 

1 9 8 6 , AT 9 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE NINETEENTH DAY OF 

DECEMBER, A . D . 1 9 8 6 , AT 2 : 3 0 O'CLOCK P . M . 

^ ^ ^ _ _ ^ .Jeffrey W. Bullock, Secretary of State 

0 2 5 6 0 1 7 8 3 1 0 ^ X ^ ^ ^ W ^ ^ i J I AUTHENHSll^ATION: 7 8 2 1 5 3 0 
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Îhe Ifirst State 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE NINETEENTH DAY O F 

DECEMBER, A . D . 1 9 8 6 , AT 2 : 3 1 O'CLOCK P . M . 

C E R T I F I C A T E O F DESIGNATION, F I L E D THE TWENTY-THIRD DAY OF 

DECEMBER, A . D . 1 9 8 6 , AT 3 : 0 5 O'CLOCK P . M . 

C E R T I F I C A T E O F AMENDMENT, CHANGING I T S NAME FROM "SUN 

CHEMICAL CORPORATION" TO "SEQUA CORPORATION", F I L E D THE EIGHTH 

DAY O F MAY, A . D . 1 9 8 7 , AT 9 O'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE TWENTY-SEVENTH DAY O F 

AUGUST, A . D . 1 9 8 7 , AT 9 O 'CLOCK A . M . 

AND I DO HEREBY FURTHER C E R T I F Y THAT THE E F F E C T I V E DATE OF 

THE AFORESAID C E R T I F I C A T E O F OWNERSHIP I S THE T H I R T Y - F I R S T DAY 

O F AUGUST, A . D . 1 9 8 7 . 

C E R T I F I C A T E O F CHANGE O F REGISTERED AGENT, F I L E D THE 

SIXTEENTH DAY O F OCTOBER, A . D . 1 9 8 9 , A T 1 0 O'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE NINTH DAY O F OCTOBER, 

A . D . 1 9 9 0 , AT 1 0 O'CLOCK A . M . 

C E R T I F I C A T E O F OWNERSHIP, F I L E D THE F I F T H DAY O F NOVEMBER, 

A . D . 1 9 9 2 , AT 4 O'CLOCK P . M . 

C E R T I F I C A T E O F AMENDMENT, F I L E D THE NINTH DAY O F J U N E , A . D . 

1 9 9 9 , A T 1 0 O 'CLOCK A . M . 

0 2 5 6 0 1 7 8 3 1 0 

1 0 0 1 5 1 8 4 5 
You may ver i fy t h i ^ c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver.shtml 

Jeffrey W. Bullock, Secretary of State 
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CERTIFICATE OF DESIGNATION, FILED THE FIFTEENTH DAY OF 

NOVEMBER, A . D . 2 0 0 0 , AT 8 : 3 0 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, FILED THE THIRD DAY OF MAY, A . D . 

2 0 0 7 , AT 5 : 1 2 O'CLOCK P . M . 

CERTIFICATE OF MERGER, FILED THE THIRD DAY OF DECEMBER, A . D . 

2 0 0 7 , AT 9 : 4 3 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "SEQUA CORPORATION". 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

0 2 5 6 0 1 7 8 3 1 0 

1 0 0 1 5 1 8 4 5 
You n»y ver i fy t h i s c e r t i f i c a t e onl ine 
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The Secretary of State of Delaware issued a certificate for SEQUA CORPORATION 
whose file number is 0256017 on 02/18/2010 under request number 100151845 for 
authentication number 7821530. 

Back 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y 3/8/2010 

https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y


T>dau)am 
The first State 

PAGE 1 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "GENERAL PRINTING 

INK CORPORATION", FILED I N THIS OFFICE ON THE TWENTY-EIGHTH DAY 

OF MARCH, A . D . 1 9 2 9 , AT 1 O'CLOCK P . M . 

0 2 5 6 0 1 7 8 1 0 0 

1 0 0 2 2 6 6 7 8 
You may ver i fy t h i s c e r t i f i c a t e online 
a t Corp. delaware. gov/authver. shtml 
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The Secretary of State of Delaware issued a certificate for SEQUA CORPORATION 
whose file number is 0256017 on 03/01/2010 under request number 100226678 for 
authentication number 7841216. 

Back 
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CEUTIFICXTE OF IXCORPOUATIOX 

of 

QEKERAL PRINTING INK OORPORATION 

(A Ddaware Corporation) 

FiBST: Tbe name of the Corporation is 

GR.vicu.lL PBijmNO INK COETOBATION. 

SECOND: The name of the county and city within tlie 
connty in which tbe pHnciital office or phice of businexs 
of tiic Corporation i«< to be loc.ntcd in tbe State of Dela
ware is tlie County of New C«Htle, City of Wilmington, 
and the name of the resident agent of the Corporation is 
The Corporntlon Trnat Company of America. Tl»e street 
and nunil)er of Rnch principal ofilce »r place of buRlnexs 
is No. 7 West Tenth Street, nnd the address by »trcet 
and nnnitwr of said resident agent U No. 7 Wtmt Tenth 
Street, in said City of Wilmington, Connty f̂ New Castle, 
State of Delaware. 

TiiiBo: The nature of the business nnd the objects or 
purposes to be transactetl, promotctl or carried on by the 
Corporation are: 

1. To carty oa the business of ink makers, printers, 
stationers, bookbinders, lithographers, stcreotyiKirB, elet;-
trotypers, photographic printers, photolithographerK, en
gravers, dienilnkers and blank-book mannfacturifrs, includ
ing the printing of books, pamphleti;, periodicals, newn-
papers, posters, circulars, envelopes, bill and letterheads, 
cards, tags, labels, commercial, flnancial and law blanks, 
and papers and forms of every kind and description; 

C0002 
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2. To make, manufacture, prodncc, prepare, com
pound, acquire, develop, cjcperlmcnt with, hold, use, 
buy, sell, dist)ose of, import, export, and generally 
«lcni in and with any and uil kinds of inks, colors, dyes, 
varnishes, ojli^ paintJt, driers, dry colors, lacquers, enam
els, chcmicnis, pxplosirw, ]>nste, mncllnge, scaling wax, 
typewriter rllibons, ink pads, carbon paiMsr, pulps, papers, 
cardboards, bo.xeii. packages, bags, Iwoks aijd any other 
nriicio or artielcK of a tike or similar nature; 

.1. To make, manufnctnre, construct, produce, prepare, 
Hfcpiire, ttcrclop, experiment with, hold, B«e, equip, repair, 
remodel, o{)crute, imy, sell, lease, install, import, export, 
und generally dcul in nnd with any and al! kinds of print
ing machines, printing presses, rollers, paper cutting, nam-
lieHng nnd ruling machines, nnd nny and nR other kinds of 
machinery, devices, utensils and snpplies nsed by ink 
uink<<rs, printers, stationers, t>ookhind<H>s, lithographers, 
stereoty|»crs, electrotypers, photographic printers, photo-
lithogmphem, engravers, dio-sinkcrs and blank-book man
ufacturers, and any apparatus, nccessorlcs and improve-
mcnts thereof of every kind and description; 

t. To make, mnnnfncturc. constmct, prodoce, prepare, 
acquire, develop, ex|>erinient witb, bold, use, equip, repair, 
remmlcl, operate, buy. xell, lease, install, im]>ort, export, 
und generally deal tn and with any and all kinds of ma
chines, ninchinory, engines, motors, dynamos, apparatus, 
instruments, fixturcx, appliances, devices, contrivances and 
other articles, nnd any np]>nratus, accessories ami improve-
nifhts thereof of every kind and description; 

K. To take, buy, purchase, exchange, take on lease and 
sublease, and orherwise acquire, own, use, bold, occupy, 
manage, control, maintain, improve, develop, mortgage and 
othenvise encumber, sell, assign, transfer, convey, lease, 
sublease and otfatTWise dispose of, and generally deal in 
and with real estate, real property, and any and all inter-
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ests nud rightn therein ond tluireto, li>cute*i iu uny jvuvt 
of the world; 

6. To purchase, Imsc and otherwise ac«iHire, erect, con
struct, nuike, improve, maintain ami operate, or aid in 
or snikHcritie towards the erection, construction, nmkin;;, 
iniprovfuicnt, maintenance and operation of, mill*, fac
tories, plants, Inbomtorles, shops, printing establishments, 
store l)»n.scH, tanks, buildings, roods, water courses, res
ervoirs, doi'k.s, piers, wharves, machinery, cars and other 
rolling stock, stmmers, steambonts, tugs, barges, vessels, 
works nnd xtruct^res of every kind nnd description, in so 
fnr UK the Kime titay appertain to or bc useful in the con
duct of the biisircss of the Corpt)mtion; 

7. To adopt, apply for, obtain, register, purchase, lease 
ami otiierwise acijuirr, mnintnin, jirolcct, hold, c«ntn>l, 
own, u«(>, exphdt, operate, IntrtMlnce, dewlop, pledge, KCII, 
tiKsign. grant, jjmnt licenses and other rights with rpHjicct 
ti> and olhprvi.se dispose of, and generulb' deal in and 
with inventions, improvements, processes, copyrights, imt-
cntK, trade-marks, formulae, trade names, labels, distinc
tive marks and similar rights of any miturc and whether 
or not granted, registerwl or estnhlisheil by or under tho 
InwH of th'j Unfte«l States or of nny Stale thereof or vt 
any other conntry or place; 

{*. T«» subscribe for, purchase nnd otherwise ncqiiire, 
underwrite, obtain an interest in, own, bold, pledge, hy-
I>otheca«e, mortgage, aesign, deposit, create trusts with n*-
spect to, sell, exchange ond otherwise dispone of nn<l gener
ally detil iu and with securities of every kind and describ-
lion <rf uny government, state, tvrrltory, jlistrict, niunici-
pnlitT or other (wUtical or g«»vornu»cntal division or sub
division. UMIV |K>litic, cor{>orntion, association, partner
ship, firm, trust**, syndicate. Individual, combina'ion, or-
giirizniion or entity whatsoever, located in or Mrgnnlxtnl 
11 n lf>r th«* luwa of any pirt of tbe world, including (with-

Qmn 
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out limiting the generality of the foregoing) stocks, shares, 
voting trnvt certillcatws bonds, mortgages, debentures, 
notes, land trust certificates, warrcnts, rights, scrip, com
mercial paper, choses in action, evl^lcncca of indebtedness. 
certificAtes of interest and other obligations and wicurities 
uf any nature howsoever cvido'icetl; to acquire and become 
interested in any such sccnritlcs by origiiwl subscription, 
underwriting, porticipotior. In syndicates aad otherwise 
and ir! -spectlve of whether or not Ru<'h securities are fully 
paid or subject to further iwyntenm or assessments; to 
exercise any nnd all Hj;hts, iM>wers and privileges of indi
vidual ownership and interest in rcsis-ct of any such securi
ties, including the ripht to vote thereon and otherwise act 
with respect thereto: to jKiy any assessments that may 
bc lcvie<l npon nny such «H-uritie«; to receive, collect ami 
diî IMtNc of interest, diTidend.H, rights, profits, income ami 
emoluments of any kind whatsoever from any such secnri-
ti»-«aad truns.nclion8: 

9. For any purpose, tipon any terms and without limit, 
to borrow or raise money and to issue, draw, make, accept, 
endorse, gnurantee, boli and dispose of Itunds, debcntares, 
notes, drafts, bills nf exchange, warrants, ccrtificotes of 
indebtetlness. certificates of interest and other obUgiltM^ 
and soiuritics of tbe CoriM>r«tion, secured or nnsccured 
and hnwsoewr c\idenceil, and ns s«»curity therefvjr to mort
gage, pledge, convey, assign in trn."»t or grant any charge or 
impose any lien ni»on all or anr part of the real or per
sonal property, rights, interests or franchises of the Cor
poration, whether owneiV by it at the tlm« or thereafter ac
quired, and to lend money or other p r c ^ r t y with or with
out coilntemi security; 

f 0. To promoti*. finance, aid and assist, financially and 
otherwise, any body politic, corporation, association, part
nership, firm, trustee, syndicate, individual, combination, 
organization rr other entity, located in or organized under 

f l 
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tbe laws ot any part of tbe world, any sfâ ^k,, shore, voting 
trust certificate, bond, mortgage, debenture, note, right^ 
warrant, scrip, commercial paper, choses in action, con
tract, evidence of indebtedness, certificate of interest or 
other obli^tion or security of which is held directly or 
indirwtly by or for the Corporation, or in the basiness, 
finonctng or welfare of which the Corporation shall have 
any interest; and in connection tbcrvwith to jgoti'rantee or 
become surety for the performance of nny undertaking or 
obligation of any such entity, and to gnarontee by endorse
ment or «»thcn»-i8e th« payment «>f the principal of or inter-
i»st or dividends on or .sinking f nnd payments with r«»pcct 
to ajiy s«i*h security of nny s«ich entity or any other pay
ments wh>itsoi>ver to he made by it: and to join in any 
r(!orgunization with resjiect to any sucb entity; 

11. To priimote, institute, enter into, conduct, p«T-
forui, ns.sist or {uirticipate in every kind of coramer-
cinl. wen-antilc, manufacturing, mining, or Industrial 
enterprise, business, work, ivntract, undertaking, ven-
tur« and o|)erntiou in any jiart of the world; and for 
any sui-b puri)u.se to purchat^e, lease and »tberwise acquire, 
take over, hold, sell, liquidate and otherwise dispone of th<: 
real estate, plants, equipment. Inventory, nkerchandise, w*-
terials. stock, goo<l will, rights, fr.<in>-hi8es, patents, trade-
nmrks and trade narars and other properties of corpora
tions, usKocintions, partnerships, firms, trustees, syndi
cates, individuals, cvmbinution.H. organizations and other 
entities locatetl in or organizcl nnder the laws of any part 
of the world; to continue, nltw, extend and develop thrir 
businc<<8, assume their liabilitictJ, guarantee or become 
surety for tbe iierfomtanre »if their obligations, reoi^nixe 
their capital and pnrtirip.(te in nny way in their atTalrs, 
snd lo take over as a ^ i n g concern nnd to continue in its 
own name any busim^ss so acquired; 

V2. To pay for any pro|ierty, securities, rights or in-
ter^ ts acquired by the Corporutiou in cash or other prop-

t'OOOS 
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e. :y, rights or interests held by the Corporation or by issu
ing and delivering in exchange therefor its own property, 
stook. shares, bomls, debentures, notes, warrants for stock, 
certificates of indebtedness nr other obligations or sccari-
ties howsoever evidenced; 

13. To purchase, hold, cancel, reissue, sell, resell and 
transfer, — pe»mitt«l by lai^ shares of its own capital 
stock and its own bonds, del)entareB, warrants, rights, 
scrip or other obligations or securities of any nature bow-
soever evidenced; provided that shares of its own capital 
stock belongl.-«g to ihe Corporation shall not be voted upon 
directly ur indirectly; 

14. To carry on all or any part of itA business, objects 
or purposes oa principal, factor, agent^ contractor, trastee 
or otherwise, either alone or associated wî h nny corpora
tion, association, partnership, flrm, trustee, syndicate, In-
dividiul, combination, organization or entity in any part 
ofthe world; 

15. In carrj-ing on its hnsincss and tor th<> purpose 
of furthering its objects nnd purposor, to enter *nto and 
perfonn agreements and contKcts of any nature wi»*b any 
government, state, territory, district, municipality, poli
tical or governmental division or snbtlivision, body poKtic, 
corporation, association, partnership, firm, trustee, syndi
cate, individual, combination, organisation or entity what 
soever; 

16. To conduct its business in a i^ and all branches 
thereof, so far as permitted by law, in the State of Dela
ware, other States, tbe District of Columbia, the terri
tories, colonies, possessions and dependencies of the 
Ualtei) btates and In foreign countries, and to maintain 
one or more offices and agencies either within or anywhere 
without the State of Delaware, and to hold, purchase. 
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mortgage, convey and otherwise deal in aud with real and 
personal property unt of as well as within tbe State ot 
Delaware; 

17. To exercise any and ali powers and privil^es 
which it might now or hereafter be lawful for any cor^ 
poration to exercise tinder and in pursuance of the (Gen
eral Corporation Law of the State of Delaware or any 
other law tbat may now or hereafter be applicable to the 
Corporation; 

18. To do any and all other acts and things necessary, 
appropriate or convenient for the furtherance ot the busi
ness, objects and purposes herein enumerated and for the 
exercise of the powers herein couferrwl. 

19. Tke foregoing clauses of this Article Third shall 
be con»truc<l as purposes, objects and powers, and the 
matters expressed in each clause shull nut be limited in 
any way, except as otherwise expressly provided, by refer-
euce to or inference from the terras of any other clause 
(or any other mutter within thc same clause), but shall 
be reganlcd ns indeiiendent pur{KHjcs, objects and powers. 
Tbe enumeration of specified purixjscs, objects and powers 
shall not bc considered to exclude, limit or restrict in any 
manner any jiower, right or privilege given to the Coi^ 
poration by law, or to limit or restrict thc meaning of 
the general terms or the general powera of the Corpora
tion, nor shall the expression of one thing be deemed to 
exclnde another, although it be of like nature, not ex
pressed. 

20. Nothing herein contained shall be constraed as 
authorizing the Corporation to possess the power of issuing 
bills, notes, or other evidences of debt for circulation as 
money, or the imwer of carrying on the basiness of receiv
ing di-jMmits of money, or the business of buying gold and 
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diver bnlUon or foreign coins, or the business ot banking 
or iBsuraocc. Tke Corporation shall not hare the power 
to constrnct, maintain or operate public utilities within 
the State of .Dela«tire, or tlic right of taking and con
demning lands in the State of Delaware. 

21. Nothing berein contained shall be constmed as 
giving the Corporatloa any rights, powers or privileges 
not permitted to it by law, bnt the occurrence within any 
of the foregoing clauses of this Article Third of any pur
pose, power or object prohibited by the laws ot the State 
of Delaware or of nny other State or of any district, terri
tory, colony, deiH'udeucy o»' foreign country in which the 
Corporation may carry on business Bbnll not invalidate a a r 
other purpose, jMJwer or object not so prohibited, by 
reaB«»n of ctmtigiiity or apparent aasociation tlierewith. 

Poi'RTti: The total number of shares of all classes of 
stock which the CoriK>rati<m shall have authority to issue 
is Five Hundred Thousand (500,000), all of which are 
to be without par value. 

A statement of the designations and the powers, prefer
ences and rights, and thc qunllficntions, limitations and 
restrictions thereof, of all clas-scs of stwk of the Corpora
tion is 08 follows: 

1. The Corporation shall have authority to Issue 
two classes of capital stock, one to be known as its 
| 6 Cumulative Preferred Stock (hv-relnafter called 
the "Preferred Stock") and the other to be known 
as its Common Stock (hereinafter called the **Com-
tton Stock"). One Hundred Thousand (100,000) 
shares of said total number of shares shall bo 
Proferreil Stock and Fonr Itnudred Thousand 
(400,000) shares thereof shall be Common Stock. 

2. Out of the assents of the Corporation available 
for dividends, the holdera of the Preferred Stock, in 



preference to the requirements of thc -awaking fund 
provided for in the following paragraph 3 and In 
preference to tiie holdera of the Common Stock shall 
be eutitkHl to receive, when and as declared by the 
Itoard of Directors, dividends a t the rate of six 
iloilura (ffi) per share per annum, and no more, 
IHtj'nblc Jiunrterly on thc first days of January, 
April, July and OcUUnir In each year, such dividends 
to accrue from the flrst dny of April, 1929, In re
spect of PrcferrctI Stock issaed prior to the flrat 
day of Jul}', 1929, and, in respect ot Preferred 
Htoik issued on or after the first day of July, 
lUi".). rroiii the first diiy of the quarterly dividend 
perifKl ill which such Preferred Stock shall be 
issutH!, tit*fui-e any sum or sums sliull be set aside 
pnrsuuiit lo Ihf following iwragraph 3 ns a siwHng 
fHiiil for the pim-litLstr of i^rcferriMl Stock and before 
Hiiy «livi<h-riil .shiiU t>c diH'Iarwl or pawl upon or set 
apjirt for, or any other distribution shall be ordered 
or niaihi in re-sjiccl of, the Common Stock. Divi-
dends ujton the Preferred Stock shall he cumulative, 
so that if III any time dividends upon the Preferred 
i>ttx-k theu uut.stunding at tbe rate of six dollara 
( ^ ) }>er annum from the date of cumulation 
thereof to the end of thr current quarterly dividend 
I>erio<l shall not have been paid or declared and a 
sum suflietcnt for the payment thereof set apart for 
sucb payment, the amount of the deficiency shall be 
fully iHii'l, but without interest, or dividends in 
such amount shall >>e declared on snch stock and a 
sum sufiicient for the payment thereof set n]mrt for 
tcttcb payment, tiefore any sum or sums shall be set 
aside pursuant to thc following paragraph 3 as a 
«M*kift$; fund for the purchase of Preferred Stock 
nnd bt̂ fore any dividend shnll be declared or paid 
uiH>n or set apart for, or nny other distribution 
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shall be ordered or made in respect of, the Common 
Stock. Dividends on the Preferred Stock shall be 
deemed to accumulate from day to day. 

3. Ont of the assets of the Corporation available 
fur dividends rem»ltdng after full cnmolative divi
dends na aforesaid uiwn tlie Prr'orred Stock then 
outstanding sball have bcon paid tor all past quar
terly dlridend periods, and after OP concurrently 
with making pn.vmeut of, or declaring and setting 
apart for payment, full dividends on the Prcferrc<I 
Stock then outstanding to the end of the current 

.jjuarterly dividend pcriuil. 

/^ /? O/Z:^ 
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Thc aforctqiid obligation to set aside 
such sum shall be cumulative, so that if on any 
such date thc full amount thereof shall not bnvo 
l)cen so set aside, whether by reason of the Injiulfl-
ciem*y of such remaining asseta avaihible for divi
dends, or otherwise, tho Corporation thereafter 
shall aet aside as aforesaid a sum eqaal to the 
amount of the deficiency bcforo nny dlvidcnda shall 
he declared or paid npon or set apart tor, or any 
other distribution shall be ordered or made in re-
s)HH't of, tbe Common Stock. Bo long ns any Pre
ferred Stock shall be outatanding each sum set 
aside for such sinfcloa fund sltall be api^ied, trom 
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before any dividend shall be decl&xed or paid upon or set apeurt for, or 

Ittiiy otber disttibution shall be ordered or made in respect of, the Conmon Stock, 
I thtt Corporation shall set aside on its books on September 30, 1929, azid, so 
I long as any preferred Stock shall be outstanding, semi-annually on HarcU 31 
liiaM September 30 in each year thereafter, the sum of Forty-Five Thousand Dollars 

15,COO) as a fund for the purchase of *referred Stock; prcYided, howarer. that 
at the close of business on the business day next preceding any suoh date 

ijf'-the setting aside of such fund, the nuaber of shares of Preferred Stook 
j|l!̂ ||,8tanding shall exceed 45,000, the sum to be set aside on such date as 
l̂ qBjrreeald shall be Forty-Five Thousand Dollars ($45,000) plus an amount equal 
j|to One Dollar ($1.00) In respect of each share of Preferred Stock so outatand-
plng in excess of 45,000 shares. 

i, .1 .r 1 x>i#iiiisi#<iiiisw* . . - _ - . . - .j>lifai<iiii<i#a|BiWW»M»wi«*» 
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time to ti'.ie, as promptly ns in the judgment of the 
Board of Directors may be practic.ible> to the pur
chase of Preferred Stock at n price not cxccctling 
$1U0 per share plus dividends thereon accrued or 
in arrears, if obtainable, at public or private sale-
f rom such persons and ou such terms as tbe Board 
of Directors in its sole discretion shall determine. 
If nud to the extent that any suoh sum cannot be 
so applied within six months trom the date when 
the .same shall Im^^JgSgJjfci^L/*' aside, thc moneys 
rcHiaifiing in sucl/simung fund may l»o applied by 
the t'orjHtration, at nny time thereafter, to any 
coi-porat«» purpose or piiriHtses free from j^uy^r^ 
strict ion or ohligsition in resiiect of said 
fiiiitl. No sum so set ariidc for the purchase of 
I'refi'iTcd SttK'k .shall, during the six months period 
lK> îiiiiinK with the date when the same shall hare 
IMI-II SO Hvt usije, he made the basis of any dividend 
ti|K.»ii, or otiierwise lie distributed among the hold-
t rs of, <'oi'i,nr.h ifttK'k. nor during said perio«l shall 
, uy • • III slim IH? det>leted or usetl in any y>»y which 
kVoii.d infenVre with the application thereof as 
j.lsn-e n'quired. 

i'rcr<Tr«Hl Stock of the Corporation purchased 
|ursiiiiiit to thc provisions of this paragraph 3 shall 
vi>* lie roiiwiiiil nnd no Preferred Stock ahnll lie 
i.<!smMl Ml lieu thereof or in e.xi..innge therefor. 

4. <»i.t of the atweti* uf the Cor|)oration arallable 
for t^r.i.ietids remaining after the requirements In 
resjHH.-! of divi«i-!nil» upon the Preferrwl Stock us 
wt fortii in the foregoing paragraph 2 to the end 
of the then rurreut quarlerly dividend |K?rio«l shall 
Iiavc iM'eii met, and after thc Corporation shall have 
<-ompt!eil with thc proviNlons of the foregoing pura-
nr!»;''» .'t in resj)ect of nny nnd nil sums then or thw**-
tofore re«|uireil lo lie set aside ns o^^^u^fl^iund, 
then nnd not otherwise the holders of the Common 

00013 / / 
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Stock, to the exclnsion of the holdera ot the Pre
ferred Stock, shnll be entitled to receive snch divi
dends as may lie declared from time to time by the 
Hoard of Directors. Po long as any of the Preferreil 
Sto<:k is outstantling, no dividend or other distribu
tion (except in Common Htoi'k of the Coqnirat lon) 
shnll lie declnretl or paid u|)on or set apa r t for the 
Common Stock out of any surplus arising in con
nection with the original issuance of shares of i ts 
stock o f any cliiw) or in connection with the original 
isKimncc of any warrants evidencing r ights to «ub-
serilie for or purehuse simres of i ts stock of a n y 
class, nor shall Ihe Corp<»rution purcho«5 any shares 

^.of._ihe_C'llSISf'lli?*."f'^ **"' **̂  "".1^ such su rp lus ; 
provided, however, tha t l t l i e foregoing ri^stricllon 
shall not upply lo such amount of ^^ i^snch surplus -
us shall IM; wpiul to 4tt i- the net earnings ol-mrry-^*^/*^ 
rorporntion thc amietH of which nhall have bcon-
.«e«ptire<| by Ihe INirpomtiuii UM tiw-eHt4rety-^ir sub-
uliintiiilly HO. for Ihe jieriiHl from the end of the 
fi.si-»il yeiir of such corjMirution next prectiling the 
da le of the ucqiiisitioii of its assets by the Cor|Mira-
tion to Ihe thite of such aequiKition»<» (fe) the net 
enriiitigti of nuy cnrpumlitia which uhull have be-
cowe-a itHJiiiiilinry of the Corporation, for the peri*wl • 
from lhe eml of the fincul y t a r nf snch ctwp«rat4<w 

I H14Y t »x**M*<u 11 f i t T l i i i ^ — l i f t t <> • t j jK j fc *^ ! *• l.^^.jfcM»» j^m jfc i i i i l v ' 9*^^^*t j j * v w * * * * i J » ^ - - t t t t : < t i i l C fT I I U I I " H , " " " " l f t ^ T ? | l n r i t f t f U t f " 

»i4i»ry-l4MWH'h<iwteT^M mKl<'t<;r»iine44M nccor<hiHee 
J*4th_ j>ood-»eeo>mtwg practice by nccounlnntw-so. 
leetisl by. till' Hiiiinl of lUrrTtotw. -

•̂  Suhje<'t lo Ihc foregoing prurlsiuns of this 
Article Fourth, the Boanl of Directore shall have 
|H>wcr in ils discretion lo declare nnd pay dividcmls 
uiHm the shart-s of stock of the Oir iwra t ion of nay 
class out <if any assets of the Corjioration available 
for diviileml.s. Out of any iist>et.» of the Coqiorat ion 

/ V -
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available for dividends, the Board of Dlrectora from 
time to time (a) may use and apply such amount 
thereof as the Board of Directon in its discretion 
may deem advisable, for working capital, tor main
taining. Improving or adding to the property ot 
the Corporation, for expansion ot its business, 
for purchasing or acquiring any shares of stock 
In accordance with law, or for any other pn^>« 
]ntrpo<ie, and (b) may set apaK snch sum or 
sums as tbe Board of Dlrectora in i ts discretion 
may deem advisable ns a reserve for contingencies, 
for c<]ualizing dividends, for depreciation, for work
ing capital, for maintaining, impro^'ing or adding to 
thc property of thc Corporation, for expansion of 
Its biLsinesM, or for any other proper purpose, and 
may increase, diminish or abolish any such resene 
in the manner in which it was created. All assets 
of the Corporation available for dividends, until 
actually dcclare<l as divlilends or used, and applied 
ns aforesaid, shall be conclusively deemc<l to have 
been sot »|mrt ns aforesaid for one or more of such 
puriioKcs; ond, anything in this Certificate of Incor
poration fo the contrary notwitbttlanding, no holder 
of any share of stock of the Corporation of any 
chiss shall have any right to nny dividend thereon 
unless such dividend shnll have been declared by the 
Board of Dlrectora as aforesaid. 

6. The holdera of the Preferred Stock shall be 
entitled to receive out of the assets of the Corpora
tion available for distribulion to its slockholdera, in 
the event of any voluntary liquidation, dissolution 
or winding up of the Corporation, an amount equal 
lo f 105 iwr share, or, in the event of any involuntary 
liipiidation, dissolution or winding up of the C!or-
jMinilion an amount equal to 9100 per share, plus, in 
each cn.se, an amount eiiual to all dividends thereon 

(-0015 
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accrued or in arrears, whether or notearoed or de
clared, and no more, before any dhttribntion ot anch 
assets.slmll be made to:the holden ot the Common 
Stock. I t upon any such liquidation, dusolntion or 
winding up of the Corjiorotlon, tbe asseta of the Cor-
poration available for dlstribnUou to Its stockhold
en shall tie insufllcient to permit the dlstrlbatiott in 
•tnll >of the amount receivable as .aforesaid by tbe 
boldere of the Preferred Stock, then all such assets 
of the Corporation shall be distributed ratably 
among thc holdera >of the Preferred Stock in propor
tion to the amounts which they respectively would 
bc entitled to receive if such assets were sufiicient 
to permit distribution in full as aforesaid. 

After distribution in full of the amount lierein-
BIIOVC stated to be receivable by the holdera of the 
Preferred Stock in the event of any liquidation, dis
solution or winding up of the Corporation, the 
holilers of the Common Stock ahnll be entitled fo 
receive nil the remaining assets of the Corporation 
uvniliible for dlstrlbutiun to its stockholden, to the 
exdusion of the holden of tjie Preferred Stock, rat
ably in proiwrtlon to the nnmbcr ot shares of tbe 
Common Stock held by them resjicctlvely. 

A Ihpiidatlon, dissolution or winding up of the 
CoriMiralion, as saeh terms nre uiiod in this para-
gra|)h G, shall not bc deemed to be occasioned by nr 
to inrliiile (fl) any consolidation or merger of the 
Corporation with or Into any other corporation or 
corporations, or (6) uny sale, lease or other transfer 
of any or all of the assets of the Corporation to 
another corporation or corporations punuant to a 
plan which shnll provide for the receipt by the 
CorfKirntiun or its etfickholdcn, ns all or thc major 
IMirtioii of thc consideration tor such sale, lease, 
exchange or disposal, of securities ot such other 
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corporation or corporations or ot nny company or 
companies subsidiary to, controlled by, or affiliated 
with such other corporation or corporations. 

7. The terms "dividends accmed or In arreara" 
und "full cumulative dividends" whenever used 
herein witb reference to any shares ot Preferred 
Stock shall be deemed to mean that amonnt which 
shall be e<jual to interest at the rate ot six per cent 
per annum on a snm equal to flOO for eech such 
share trom the date ot cumulation to the date as of 
which such terns are used, less the amonnt ot all 
dividends paid npon such shares of Preferred Stock 
to thc date as of which such terms are used. The 
term "date of cnmulatlon" whenever nscd herein 
wilh reference lo Preferred Stock shall be deemed 
to mean {a) in respect of Preferred Stock Issued 
jirjor to the first tiny of July, 1929, April 1, 1929, 
ami (b) in respect of Preferred Stock issued on or 
after thc flnt day of July, 1929, the flrat day ot 
the quarterly dividend perioti in which soch Pre-
ferretl Stock shall have been issued. The quarterly 
dividend perlotls for the Preferred Stock shall b ^ n , 
respectively, on the fint tiny ot each January, April, 
July and October in each year. 

8. The Preferred Stock at any time otitstnnd-
ing may be redeemed by the Corporation, at its 
election expressed by resolntion of tbe Board of 
Directors, in whole at any time or in part from time 
to time, out of the capital or surplus of the Corpora
tion, at the price of f 105 per share, together with an 
amount equal to all dividentls thereon accrued or in 
arrears, whether or not earned or declared, to the 
date fixetl by the Board ot Dlrectora for the redemp
tion thereof (herein called the redemption date), 
and no more, such total price being herein called the 

' S 
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redemption price. I t less than all the outstanding 
Preferretl Stock is to lie redeemed, the shares to be 
redeemed may bc d&tcrmined by specific designa
tion by the Board ot Directon, or by lot or pro rata 
in such manner os may be prescribed by resolution 
of the Board of Directore. Not less than 30 nor 
more than 90 thiys prior to the redemption date, 
>kTitten notice shall be mailed to each holder of 
shares of Preferred Stock called tor redemption, in 
a postage prepaid envelope addressetl to such holder 
at bis address as shown by the records of the Cor
poration, giving notice of the election of the Cor
poration to rcileem such shores, stating the redemp
tion date, siiccifying the place of payment of the 
redemption price and calling upon snch holder to 
surrentler the certificate or certificates reprt-senting 
such shares at such place on or after said date 
agtiinst payment of ihe redemption price. On 
nud after the redemption dote eoch bolder ot 
shares of Preferred Stoi'k so called for redemp
tion shall bc entitletl to receive payment of the 
redemption price of such shares (without interest) 
upon surrender to thc Coriwratlon, at the 
place designaletl in such re4leinption notice, of 
tbe certificate or certificates therefor properly 
stamped for transfer (if re<]ttired) and duly 
endorsed in blank or accompanied by proper 
instruments of assignment and transfer thereof 
duly executed in blank. In case less than all 
the shares represented by any such certificate 
are redeemed a new certificate shall be issued repre
senting the nnn><leemed shares. Prom and after tbe 
rctlemption date (unless default shall be made by 
tbe Corporation iu payment of the redemption 
price), nit illvidends on sliares ot Preferred Stock 
M> called for redemption slmll cctwe to accrue, such 
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shares shall not be deemed to be ontstandlng tor 
any purpose whatsoever and the rights ot the hold-
era thereof shall be limited solely to the right to 
receive 'juyment ot the redemption price as atore-
suld. At its election the Corporation prior to the 
retiemption date may deposit the redemption price 
of tbe shares of Preferred Stock so called for re-
dcmjition, in trust tor the holdera thereof, with a 
bank or trust compony doing business in tbe Bor
ough of Monhattan in The City ot New York and 
having a capital and surplus of at least $2,000,000, 
in wtiich case such redemption notice shall state the 
dale of snch deposit, shall specify such bank or tmst 
company ns the place of payment of the redemption 
price, anil shall (-all upon such holdera to surrender 
thc certificate or certificates representing such 
.8hiu:«^,,g^a^ place ojMMvafter a date specified 
in such redemption notice (wblcti shall b '̂ not Inter 
than the riHlemption date) against payment of thc 
rwleuiption price therefor. From and after the date 
of such deposit all dividends on shares ot Preferred 
Stock so called for redempti > shall cease to accrae, 
such shares shall not be deemed to be outstanding 
for any purpose wfaatsf>ever and the rights ot the 
holdere thereof shall be limited solely to the right to 
receive payment, on or after the date so specified, of 
the redemption price of snch shares (without in
terest) from such bank or trust company npon sur
render thereat, in the manner described alx>ve, of 
the certificate or certificates representing such 
shares. 

Any moneys so deposited itrbich shall renmin un
claimed by tbe holdera of such Preferred Stock at 
the end of six yeiire after the redemption date, 
together with nny interest thereon which shall be 
allowed by the bank or truft company with which 
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ihe deposit shaU have been made, diall be paid 
by snch hank or trust company to the Corporation, 

Upon .the surrender to the Corporation by 
holdera ot Preferred Stock ot .caiificates therefor 
as in this paragraph 8 provided, the Corporation 
shall detach from sucb certificates any warrants 
that may be attached thereto and the ri^ts to exer̂  
cine which bare not then expired and shall deliver 
the same to such holders. 

Preferred Stock of the Corporation redeemed 
parenant to the provisimw of this paragraph 8 shall 
not be reissued and no Preferred Stock shall bis 
issued In lieu thereof or in exchange therefor. 

9. Subject to the prorhtions of the by-laws ot 
the Corporation as trom time to time amended, with 
respect to the closing of the transfer books and thc 
fixing of a record date for thc determination ot 
stockholders entitled to vote, at each meeting of 
the stockholden each holder of record of Preferred 
£tock and each holder ot record ot Common Stock 
shall tie entitled to one vote for each share of stock 
of either .such class held by him. Except as other
wise required by the Oeneral Corporation Law of 
the State of Delawstfe «« from tiiao to time amended, 
the holdere of Preferred Stock and tbe holden of 
Common Stock shall vote as one doss. 

30. No holder ot any stock ot the Oorporation 
of any class now or hereof ter anthorized shall have 
any right as such holder (other than snch right, if 
any, as the Board of Directon in its dbcretion may 
determine) to pureliase, subscribe tor or otherwise 
acquire any shares ot stock ot the Corporation ot 
nny class now or hereafter authorised, or any part 
)»aid receipts or allotment certificates in respect of 
any snch shares, or any securities convertible into 
or exchangeable for any such shares, or any war-
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rants or other instruments evidencing rights or op
tions to snbscribe for, pnrehase or otherwise ac
quire any such shares, whether such shares, receipts, 
certificates, secnrities, warrants or other instru
ments bc unissued or Issued and thereafter acquired 
by tlie Corporation. 

11. The Board ot Directon ot the Corporation 
shall have authority to authorise the Issuance trom 
time to time, without any vote or other action by 
the stockholden, of all or any shares of the stock of 
the Coriioration of any class now or hereafter au
thorized, part paid receipts or allotment certificates 
in res]>cct of any such shares and any securities 
convertible into or exchangeable tor any snch shares 
(vhether such shares, receipts, certificates or securi
ties lie unissued, or issued and thereafter acquired by 
thc Cor]Kiration), in each case to such corporations, 
asscKM'attons, partnenhips, individuals or others, tor 
soch consideration and on such terms as the Board 
of Directors from time to time In its discretion law
fully may iletermine, without offering the same or 
any part thereof to the holder)* of any stock ot the 
Corporation of any class now or hereafter author
ized, subject, however, to the provisions ot para
graph 14 hereof with respect to the issuance of 
shares of Common Stock. In tbe dhicretion ot the 
Board of Directore any such shares, receipts, certifi
cates or securities may be offered from time to time 
to thc holdera of any class or classes of stock to thc 
exclusion of thc holdere of any or all other classes 
of Ktm*k at the time outstanding. 

12. The Corporation, upon rote of the Board 
of Dm>cton, from time to time may grant rights 
or options to subscribe for, purehase or otherwise 
ac<iuira any shares of stock ot the Corporation of 
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any class now or hereafter authorised or any bonds 
or other obligations of the Cwporation. Such 
rights or options (a) may relate to sncb amonnts 
of any class or classes ot such securities, may bc 
exereisable within snch periods, or withon limit 
as to time, at such price or prices and otherwise 
upon such terms and conditions and may confer 
such rights and privileges, (b) may bc granted for 
such consideration and on such terms and condi
tions, and to such corporations, associations, part
nenhips, individuals or otiier*, or to the bearera or 
registered holdere of such warrants or other instm
ments evitlencing such rights or options, (without 
offering the same in any part thereof to the holdera 
of any stock of the Coirporation ot any class now 
or hereafter authorizeil), and (c) may be granted 
sejiarately or in connection with the issuance of any 
bonds, debentures, notes or other evidences ot in
debtedness or shares of stock of the Cor{)oration of 
any class now or hereafter authorized, or other
wise, all as the Board of Dlrectora may determine. 
In the discretion ot the Board of Directore any such 
rights or options may bc granted trom time to time 
to the boldere ot any class or classes ot stock to the 
exclusion ot the holdera ot any or all oth» classes 
of stock at tbe time outstanding. No vote or con
sent of the stockholden ot any class or classes shall 
lie necessary to authorise any such action by the 
Board of Directors. Nothing contained in this para
graph 12 shall be dceraetl tu authorize the issuance 
of shares of capital stock of tbe Corporation of nny 
class having a par value for a consideration less 
than the par value thereof. 

13. In connection with the issuance o{ 45,000 
shares of Preferred Stock of the Corporation pres
ently to be ontstandlng, the Board ot Dlrectora is 

^ ' X r . - ^ 



21 

hereby empowered to authorise the issuance ot war
rants, nttacheil to the certificates for such Preferred 
Stock, entitling the bearera ot such warrants upon 
surrender thereof and payment ot the subscription 
price in effect at the time ot subscription as speci
fied below, at any time at or before 3 p. m., Eastem 
Standard Time, on April 1, 1934, to subscribe tor 
and receive an aggregate ot 4S,000 shares of Com
mon Slock at thc rate of one share of Common Stock 
for each share ot Preferretl Stock represented by tho 
respc<:tive certificates to which such warrants are 
originally attached (subject to increase as herein-
nfter in this paragraph 13 provided); provided, 
however, that if the subscription rights evidenced 
by any such warrant shall be exereised on or before 
October 1, 1929, the certificate for Preferred Stock 
tu which such warrant was originally attached shall 
be presented with such «*arrant at the time of such 
exercise (unless theretofore any of the shores repre
sented by such certificate shall hnve been redeemed, 
in which case such warrant may be exercised with
out presentation of any stock certificate). E'lbject 
to the provisions of this paragraph 13, such war
rants shall be in snch form and shall c*ontain such 
terms and provisions as the Board ot Directon in 
its discretion may prescribe. 

Thc prices at which shares of Common Stoi'k 
may be subscribed tor pursuant to such warrants, 
Kubjci-t to reduction as hereinafter in this paragraph 
13 provided, shall bo as follows: (a) the ĥ mi.: sub
scription price per share tor the fint period (as 
hereinafter defined) in respect of subscriptions 
made on or liefore April 1, 1931, and (A) tbe basic 
siiliscrijition price per share for the second period 
(as hereinnfter defined) in respect of subscriptions 
made after April 1, 1031, and on or before April 1, 
1934. 
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Anythhig herein or therein to" the wntrAry not-
nMthstandlng; snch warrai:t* and all rights there-
under'shiill expire a t '3 p. m., Eastern - Standard 
Time, on A|)ririj-1934, and'no^ fttrther effect shall 
bb gtren toany prov&ion of this'ptiragrapb'i3 atter 
3 p. nt;, Bastem 'Standard Ti*i^' otf'April 1,1934, 
or'after'the-exereiilc of the* snbk .-iptlon rights evl-
deacedby I*! sudi-warrants,'i^hlebisver shUl first 
oecttr. 

Th* tnil-ra»t.<! issnfd pursnunt tor this paragraph 
13 (It this pars^graph 13 eatkd "thfe- wartants") 
a«d thê  rights represented therebj shall be subject 
t« the'fdllowiSg terms ai>d cOndUions: 

(a) The period from tbe ddte'of issuance of 
certificates for Preferr^ Stock to which the war
rants shall lie attach >1 up to and including 
April 1,1931, is hereinafter in this paragraph 13 
referred to as the ••flnt periOtT*,'and the period 
from April 1,1931, up to and inclnding April 1, 
lfl34, is hereinafter in thia paragraph 13 referred 
to as the ''second period". As used In this para
graph 13 tlie term •"basic nttmber of shares tor 
the first ptiriod'' shall mean 185,000 shares of 
Common Stock (bdng approxlniwtely the num
btr of shares of Common Stock of the Corpora
ticn to bc prsscitliy outstanding), nnd the term 
"basic number of shares tor the second period" 
shall mean "the numb^'of shares of Common 
Stock ontstandlng, or deemed (as hereinafter in 
subdivision (3) of this'paragraph 13 provided) 
to be issued and outstanding, on the last day of 
the fitst period (other than shares theretofore 
issued upon the exerelse ot the warrants r.i.d 
other than shares not exceeding in the aggre;;att 
35,000 theretf'fnr*» issued and sold to officers and 
employees of the Corporation and of any of its 
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subsidiary-corporations out of-Coimnon Stock 
specUlcaJly-reserved for that-pnrpOse). The 
"basic subscription: price per share for the 
fint period" shaU be fSO. If no retluctlon of 
the Inisic subscription price' per share tor 
the fint period shall have beeti made dur
ing the first period as berelnafter provided, 
tbe "btt^ic sabscriptioB price per share for 
thc second period" shall bc 975; bnt if a re
duction of the basic sulwcriptioa price per share 
for the fint period shall have been made during 
the fint period, the basic subscription price per 
share for tbe second period shall be the reduced 
subscription price per share in effect on the last 
day of the fint period plus f 15. As nsed In thia 
{Niragraph 13, the tenn "fint period additional 
shares" shall mean all shares of Common Stock 
U.sued (or deemed, as hereinafter in snlidivision 
(3) of this paragraph 13 provided, to have been 
issued) by the Corporation during the flnt 
period (other than shares issued upon the exer-
ci.se of the warrants and other thnn not exceeding 
in thc aggregate 35,000 shares reserved or pres-
entl 1 to be reserved for Issuance and sale to 
officen and employees of the Oorjioration or of 
nny of its snbetdiary corporations), in addition 
to the basic uumber of sharea for the fint period, 
and the term "stcoild period additional shares" 
shnll mean all shores of Common Stock issued 
(or r •emed, as hereinafter ia sttbtiivision (3) of 
this ^Ktragropli 13 provided, to have been issued) 
by 'be Corporalion during the second period 
(u'iier than shares issned upon thti exereise of 
tUc warrants and other than such portion of 
such shares reserved or to lie reserved for hssu-
uucc and sale to officen and einployees as nfore-
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said, 08 shall not have been so Issued and sold 
during the fint period), in nddition to the basio 
number of shares for thc second period. The 
disposition by the CorjioraHon of Treosury Com
mon Stock (i. e. Common Stock issued and snb-
se<iuently acquired by the Corporation) shall 
not be treated as the issuance of such stock for 
any purpose of this paragraph 13. 

(h) In the event that, and whenever, during 
the fint perioil, thc Cor{ioratton shall issue fint 
Iicriod ttdilitiunul shares for n consideration 
(computed as hereinafter in this paragraph 13 
provldcti) per share less than the subscription 
price per share in effect immediately prior to 
such i.ssiiani-e, I lien, in each snch cose, thc sub
scription price iM̂ r share ut which shares ol 
Cum lion Stoek thereafter during the fint jicriot̂ I 
moy lie suht;orilM.tl for punuant to the warrants 
(until another snch issuance by the Cori>oration 
of first perioil additiunnl shares) shall bc tho 
quotient resulting from Ihe division of 

(i) the aggregate value In cash of the 
basic nnmlicr of shares for thc fint |»criod 
taken nt the basic subsoriptinn price per 
share for the first period, plus 

(i'l) the conHidcratiou (compntcii ns 
hereinafter in this paragraph 13 provided) 
theretofore receivc<l by thc Corporation 
npon the Issuance of flnt period addi
tional shares 

by thc Iwslc nuinlwr of shares for the fint period 
plus thc number of flnt periotl additional shares 
theretofore IKSUO*!; provltled, boM-cver, that no 
sut>8cri)ition price per share in effect ot any time 
during the t in t periotl shall be Increased during 
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the flirat period for any reason whatever, not
withstanding any subsequent issuance ot shares 
of Common Stock for a consideration per share 
exceeding such subscription.pt^ice. 

(c) In the event tbat, and whenever, daring 
the second pcriwl, the Corporation shall issue 
second [leritMl additional shares tor a considera
tion (computed as hereinafter In this paragraph 
13 provided) per share less than tbe subscription 
price per (ihnre in effect immediatdy prior to 
sncb issuance, then, in each snch case, the 
sulKM'riptiun price |)cr share at which shares 
of Common Stock thereafter during the second 
periotl may be subscribed for punuant to the 
warrants (until another such issuance by the 
CV>rporal:on of second period additional shares) 
shall bc determineil by a computation identical 
wilh that siH '̂ititNl in Kab-{)aragraph (b) of this 
piragraph I.'i, «»xcept that tbe words "fint 
periotl", whcn>ver occurring in said sub-para
graph, shall lie taken, for purposes of such com
putation, to mean "second period". 

(<f) Upon each redaction of the subscrip
tion priirc in cither thc fint period or the second 
period, the Imirvr ot each warrant thereafter 
(until another such re<luction) shnll be en
titled to suliscribe for (in lieu ot the nnmber 
of shares stated on the face ot such warront), 
at the sulMcription price per <ihare in effect 
at the time of the exercise of the subscrip
tion rights eviilenci'd by such warrant, the nnm
bcr of sliares, caU:uluted to tbe nearest bun-
dretlth or a Khare, tibtsiNtvl by multiplying the 
isiiiic siiUscription price for such period by the 
nntniicr «>f shares slated on the face of such 
warrant ami ('ivhliug the product so obtained 
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by the subscription price per shore In effect at 
tbe time of the exercise jof such subscription 
rights. 

For all purposes of the foregoing sub-para
graphs (o), (b), (c) and (<f) 

(1) The term "Common Stock" shaU be 
deemed to include stock ot the Corporation 
of every class e.xcept stock w ĥlch shall be 
preferred as to dividends or assets over the 
Common Stock antborizcil by this Certifi
cate of Incorporation ns originally filed and 
which sball not participate equally, share 
for share, witb such Common Stock in eam
ings or assets remaining after payment in 
full of the preferential amounts of dividend*) 
or assets to which such stock shall be en
titled; provided, however, that the shores of 
Common Stock for which bearera of the war
rants shall be entitled to subscribe shall be 
shares of Common Stock of the character 
authorized by this Certificate of Incorpora
tion 08 originally filed or, in case of a re
classification or exchange of such Common 
Stock, shares of the stock into or for which 
such Common Stock shall be reclassified or 
exchanged. 

(2) Shares of Common Stock at nny time 
issued aa a stock dividend shnll be deemed to 
have been issued for no consideration, aud 
in case of the exchange at any time of new 
shares of Common Si'jck for a smaller nnm
ber of shares of t'oromon Stock theretofore 
issued, the excess number uf snch new shares 
shall be deemetl to have been issued as a 
stock dividend. If at any time tbe Corpora
tion shall declare a cash dividend on any 
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shares of Common Stock and shall contem
poraneously or substantially contemporane
ously therewith give to the holdera thereof 
the right to subscribe for additional Com
mon Stock at a price which shall net the 
Corporation in the Aggrt^te substantially 
tbe amount of snch cosh dividend, all shares 
of Common St̂ >ck Issued npon the exercise 
of any such subscription right shall be 
deemed to have been issued as a stock divi
dend and the giving of such subscription 
right shall lie disregarded for all purposes 
of tbe following sulxlivision (3). 

(3) In case tlie Corporation at any time 
shall : 

(t) issue nny irtock of any class or 
other securities, convertible at any time 
into Common Stock at a price per share 
for such Common Stock (which sball be 
computet] by diviiling the consideration re
ceived by thc Corporation U]tou the issu
ance of such stock or otber securities—de-
terniiued as hereinafter in this paragraph 
13 provide*!—by tbe maximum number of 
shares of Conimtiu Stock into which such 
stock or other securities ore at any time 
convertible without giving effect to nny 
provi.sions thereof for ndjnstments of snch 
maximum numtier in the event of contin-
gencies) less than tbe subscription price 
per share nnder the warrants (determined 
OS in this paragraph 13 provltled) in effect 
intincdinteir prior to the isBunnce of Kucb 
convertible stock or other securities, or 

(li) issue atiy instrumcuts evidencing 
rights to subscribe for or purehase Com-
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mon Stock at any price per share tor such 
Common Stock (without glring effect to 
any provisions thereof for adjustments of 
such price in the event of contingencies) 
less than the sutwcription price per share 
nnder the warrants (determined as in this 
paragraph 13 provided) in effect imme
diately prior to such Issuance, 

then and In each snch cose the maximum total 
nnmber ot shores ot Common Stock which 
would be issuable upon the conrenion ot all 
snch convertible stock or other secnrities or 
upon the exereise of the subscription or pur
chase rights evidenced by all such otber in
struments (without giving effect to any provi
sions thereof for aiijustments in sncb maxi
mum total nnmlier in the event of contingen
cies) shall be deemed to have been issued at 
the date of issuance of such convertible stock 
or securities or such other instraments, as the 
case niay be, for the consideration received 
by the Corporation upon the issaunce ot such 
convertible stock or securities or for the con
sideration which the Corporation recdved 
upon tlie issuance of such other instruments 
and would recdve it the subscription or 
purehase rights evidenced thereby were 
exercised immediately up<in the issuance 
thereof ot the minimum price thereuntier for 
sueh Common Stuck (\t-ithout giving effect 
to any provisions thereof for adjustments in 
sucb minimum price in tbe event of contin
gencies), as the case may be, and such maxi
mum total nnmber of shores of'Common 
Stock shalL be deemed to be thereafter out
standing. Shares of Common Stock issuable 
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upon the converalon of such convertible stock 
or secnrities or npon the exereise of the sub
scription or purehase rights evidenced by 
such other instruments and d "med to have 
been issued as above provided shall not be 
recounted when and if such shares are actu
ally issued. 

(4) The consideration recdved by the 
Corporation npon the issuance ot any stock 
or other securities shail be deemed to bo the 
sum of (t) the cash received by the Corpo
ration upon such issuance^ if any, and (it) 
the valuation in cash set by the Board of 
Directore npon all property or services for 
which such stock or other secnrities shall 
have been Issued, if any, without deducting 
from sui.n snm nny commhwion, discount or 
expenses paid by the Corporation in connec
tion with the unilerwriting, marketing or 
sale of snch stock or other securities; pro
vided, however, that in case the Corpora
tion shall issue any securities or certifi
cates representing shares ot its stock having 
attached thereto instruments evidencing 
rights to subscribe for or purehase Common 
Stock, the consideration received by the Cor
iioration upon the issuance ot such Instru
ments shall be deemed to bc sncb portion of 
the aggregate consideration (computed as 
hereinafter provided) received by tbe Corjio-
ration upon the issuance ot such Instraments 
and securities or certificates as the Board ot 
Directon shall fix as the fair value of such 
instninients. 

(c) If the Corporation shall be consolidated 
«itl>, or merged into, any other corporation or 
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corporations, or shall sell or otherwise dis
pose of all, or iUbstantt&Uy all, of its property, 
assets, hatiiiest and good will, as an entirety, 
lawful provision shall be madc^ as part of the 
tiirras of such consolidation, merger, sale or 
duiposal, BO that thereafter tb« bearer of each 
warrant shall be entitled, upon tbe exercise 
of the subscription ri^ts erldencwd by bis 
warrant and upon payment nf the amonnt here
inafter In this Bttb-paragraph («) referred to, to 
receive, in lien of tbe .tharcs of Common Stock 
thcrelofort testinble upon the exercise of siteli 
iiubseription rights, the shares of stoc'it, other 
Dccurities, cnsli or property which such licarcr 
woultl have receivetl it (i) Iminetliately prior to 
Kuch consolidation, merger, sale or dispofuti he 
bad owned the abftrts of Common Stock then 
isHiinblc to hiia nfion the. exercise of the entire 
subBcrlption r i ^ t s evidenced by hia warrant 
OD<I (it) he.had exchanged snch shares of Oom
mon Block parsoant to the terms of flurh con-
Rolldation, inerger. Bale or disposal. The amonat 
so payable by snch bearer shall be a sum equal 
to the aggregate aiaoiint which wonld have lieen 
payable uptin the exercise, Immetliatcly prior to 
snch conaolidfttion, merger, sale or disponal of 
all the subocriptton rigktu then evidenced by his 
warrant, pimi, in cone such conaolldation, uicrfrer, 
rale or dlBposot shall hare been consummateil 
in the flnt period and the subscription by su«-U 
bearer sball be made in the second period, a sum 
eqnal to $15 for each share of Common Stock 
which wonld have been iisnabie to such bearer 
npon the exercise, iminedS«t«ly prior to tmcix 
consolidation, merger, sale or dlnposat ot alt 
the cnbscrtption r i ^ t a then evidenced by bis 
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-warrant In case there shall be xnote than one 
such consolidation, merger, sale or disposal, law
ful provision shall be made, as part of the terms 
of the second and any succeeding consolidation, 
merger, sale or disposal, so that thereafter the 
hearer of ciach warrant shall be entitled, upon 
the exereise ot the subscription rights evidenced 
by his warrant and npon payment ot the amonnt 
hereinabove In this sub-paragraph (e) referred 
to, to recdve the shares of stock, other securities, 
cash or property which such bearer would have 
held at the time of snch exereise if he had exer
cised such rights immediately tollowing tbe flnt 
such consolidation, merger, sale or disposal, and 
thereafter continuously had held the shares ot 
stotrk, other securities, cash or property received 
by him on such exereise and/or all stock, other 
securities, cash or property distributable in re-
ŝ iect thereof upon all such subsequent consoli
dations, mergcre, sales or disposals. Lawful 
proyision ha '̂ing been so mode, trom and after 
the fint such consolidation, merger, sale or 
disposal, nil rights of the bearera of the war
rants shall cease and detemiine (including the 
right to subscribe tor shares of Common Stock 
and all rights with respect to further reduc
tions ot the warrant subscription price and 
adjustments ot tbe number ot shares of Com
mon Stock which may be subscribed for upon 
the exercise thereof) except the right to sub
scribe for and receive during the life of thc war
rants such shares of stock, other securities, cosh 
or property as above provided. 

(/) If the warrant suhHcription price shall 
'be reduceti and the number of shares of Common 
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Stock which may be subscribed tor upon the ex
ereise of the warrants shall be increased, or it 
any property other than sliares of Common Stock 
shall become deliverable in lieu of shares of Com
mon Stock npon the exercise of the warrants, 
then and in each such case the Corporation shall 
forihwith (1) file with each warrant agent, if 
any, appointed by the Corporation a certificate 
executed by the President or a Vice-President 
and attested by the Secretary or an Assistant 
Secretary of thc Corporation, stating the reduced 
warrant subscription price per share and the 
increased number of shores, or specifying the 
kind and amount of such propert}', as the case 
may be. and setting forth in reasonable detail 
the methoti of calculation thereof and the facts 
upon which such calculation is bnscd, and (2) 
cause a notice stating the fact of such reduc
tion in the warnuit subscription price per share 
antl of such increase in the nunilier of shores 
which may be so subscril^ed for, or the fact that 
snch kind and omount of proi>crty are so d<^ 
liverablc In lieu of each share of Common Stock, 
OS the case amy be, to bc pablishe<l at least 
once in one daily newspaper printed in the Eng
lish language and published and of general cir
culation in the Borough of Manhattan, The City 
of New York. No such warrant ngent shnll be 
under any duty to make any investigation or 
inquiry as to the statements contained in any 
such certificate or as to thc manner in which any 
such calculation was made, but may accept ^v.̂ h 
certificate or rejMirt as conclusive evidence of 
the statements therein contained, nnd shall be 
fully protected with resjiect to any and all acts 
done or actions taken or 8ufferc<i by it In re
liance thereon. 
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(g) In.case the Corporation shall fix a rec
ord date or close the transfer books tor the deter
mination of tbe holdera ot the Common Stock 
entitled: 

(t) to receive the inltiU dividend; or 

(it) to recdve any property (whether 
cash, stock or otherwise) upon any distribn-
tion by way of dividend or otberwise, other 
than dividends payable at a rate equal to 
or lower than thnt ot the last dividend there
tofore paid J or 

(lii) to receive any rights to purchase 
or subscribe tor any shares of stock of any 
class or any securities convertible into any 
such shares; 

then and in each such case thc Corporation, at 
least ten days prior to snch record date or such 
date on which the transfer books ara to be closed, 
us the case may be, shall cause a notice thereof to 
be published at least once in one daily news
paper printed in the English language and pub
lished and of general circulation in the Bor
ough of Manhattiin, The City ot New York, luid 
shall also cause a notice thereot to be mailed to 
the registered holdera of all shares of Preferred 
Stock originally Issued with warrants attached, 
at Uieir respective record addresses oppcaring 
on tbe books of tbe Corporation. 

(A) A warrant shall be deemed to have been 
exercised and the person exerdsiug the same 
sliall be deemed to have become tbe bolder of 
record of the shares of Common Stock subscribed 
for thereunder, for the purpose of receiving divi
dends and for all other pnrposes whatsoever, as 
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ot tbe date when the warrant is presented and 
surrendered to the Corporation in accordance 
with its terms, accompanied by payment in cash 
of the subscription price ot snch shares there
under. 

(t) No fractional shores ot Common Stock 
shall be issued for fractions ot shares ddiverable 
upon the exercise of the warrants but in lien 
thereof tbe Corporation shall issue scrip certifi
cates with respect to such tractions in bearer or 
registered form (but only in denominations rep
resenting one or more onc-hundredths ot the 
right to receive one share) which shall be ex
changeable. If surrendered on or tiefore such 
date not later tliau October 1, 1934, as the 
Board of Directore may determine, ^Hth other 
scrip certificates of like tenor together repre
senting in the oggrcgate tbe right to receive 
one or more full shores of Common Stock, 
for certificates for sue î full shares nnd scrip 
certificates of like teuor w îth respect to anj ex
cess fractions of a slinre. Sucb scrip certifi
cates shall be issued in snch form as the Board 
of Directore may determine, except that the 
same shall become void after the dote determined 
by the Board as aforesaid and except that the 
beare-.̂  or registered ownen thereof shall not be 
entitled to vote, to receive dividends, or to hove 
v.uy other rights of a stockholder. 

(./) In the event that a meeting of stock
holden shall be called to consider and take ac
tion on a proposal for the voluntary dissotntion 
of the Corporation other than in connection with 
u consolidation or merger of the Coriwration 
witb or Into nny other corporation or corpora-
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lions or in connection with a sole or other dis
posal of all, or substantiaUy sH, of the property, 
assets, business and good will of the Corporation 
as an entirety, then and in thet event the Corpo
ration shall cause a notice thereot to be published 
nt least once in one doily newspaper printed in 
the English language and pnblisbed and of gen
eral circulation in the Borough of Blachactan, 
Thc City of New York, at least twenty days prior 
to the dote fixed as a record date or the date of 
closing the transfer boc^.s for the determination 
of the stockholden entitled to vote at such meet
ing. If such notice shall have been ec given and 
if snch a voluntary dissolution shall be duly au
thorized nt such meeting or any adjournment 
thereof, then from und after the date on which 
such voluntary dissolution shall have been so 
nutborizetl, the sutiscription rights represented 
by the warrants nml all other rights with respect 
thereto sholl cease and determine. 

14. Of Ihe authorized Common Stock an amount 
snflicicnt to provide for the exercise, in accordance 
with thdr respective terms, of all warrants and 
other instruments, at the tiiue outstanding, evi
dencing rights to subscribe for, purchase or other
wise actpiire Common Stock, shall at nil times bc 
repervetl sokly for issuance u^ion such exercise un<l 
if nt any time the nniount of Common Stcc-lc re-
serveil fur such purpose shall be less than the 
iimoiint then required to bc reserved, the Board of 
Directtin of the Coriioration shall forthwith take 
i.iieh .''ctiun as shall lie necessary to reserve out ot 
tl><! a<Uhorizetl Common Stock snch additional 
aiutiaiii tiiereof HS siioll then be required. Neither 
uny (.'o.niuioii Stock in addition to the 185,000 

? 5 



36 

shares presently to be outstanding, cor any war
rants or other instruments evidencing rights to 
subscribe for, purehase or otherwise acquire Con
mon Stock in nddition to thc warrants nuthorizeil 
by paragraph 13 hereof shnll at any time be issned 
unless and until (o) the amount of the author
ized Common Stock to be unissued after such 
issuance of additional Common Stock or warrants 
or other instruments shall nt least equal the amount 
thereof required as afoi-CEoid to be reserved for tho 
purpose of providing for the exereise of all war
rants nnd other instruments to be outstanding after 
such isenance whicii evidence rights to subscrilic 
for, purchase or otherwise acquire Common Stock 
and (b) t.hc Corporation shall hnve token effective 
corporate action lo provide for the issuance of such 
rescrvcti CommonH3tock*ilpOTdinht^SclSS'13rJ^^ 
such warrants and other instruments. 

FifTH: The minimum amonnt of capital with which 
he Corporation will commence business is one thousand 

dollars. 

SIXTH: The names and places of residence of each 
of the incorporatora ore os follows: 

Name RcBidence 

SEVENTH: The Corporation is to have perpetual 
existmce. 
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EIGHTH: Tbe private property of the stockholdera 
shall not be stibject to the payment ot corporate debts to 
any extent whatsoever. 

. N I N T H : The number ot dlrectora ot the Corporation 
shall be fixed by tho by-laws and may bc increased or de
creased from time to time in the manner specified therein; 
provided, however, that the nnmber ot dlrectora shall not 
be less than three. In the event of any increase in the 
number of directon, the additional directore may be 
elected as in thc by-laws provided Elections ot dlrectora 
need not be by ballot. Directon of the Corporation need 
not be stockholders. Any director may be removed at any 
time, cither for or without cause, by the affirmative vote 
of stockholden holding of record in the aggregate at 
hunt a majority of thc outstanding shares of stock of the 
C'oriiornthin entitled to vote, given at o special meeting of 
the stockholden culletl for the purpose. 

TK.NTI1: In furtherance, not in limitation, of the 
p<iwen conferretl npon the Board of Directors by statute, 
the Board of Din^cton Is expressly outborlzed, without 
uny vote or other action by stockholdera other than snch 
BS nt the time shall be expressly required by statute or by 
the provisions of this Certificate of Incorporation (and 
amentlmenis thereof, if any) or of the by-laws, to exercise 
nil of the powen, rights and privileges ot the Corporation 
(whether expressed or implied in this Certificate of Incor
poration or conferred by statute) and do all acts and 
things which may bt done by the Corporation, induding, 
bul without limiting the generality ot the forgoing, the 
right 

(a) to make, adopt, hluv, amend and repeal 
from time to time by-laws uf the Ck>r{ioration, sub
ject to the right of the stockholdera entitled to vote 
with respect thereto to alter and repeal by-laws 
made by the Board of Directore; 

C0039 
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(b) by resolution or resolutions, passed by s 
majority of the total authorized number of direc
ton , to designate one or more committees, each 
committee to consist of two or more of the dlrectora 
of thc Corporation, which, to the extent provided 
iu sold resolution or resolutions or in the by-laws 
of the Corporation, shall have and may exercise the 
powers of the Board of Directore in the manage
inent of thc business and offoire of the Corporation, 
und which may hove power to authorize the seal 
of the Corporation to be affixed to nil papcre which 
may rc4|uire it, such committee or committees to 
have such name or names as may be stated in the 
by-laws of the CoriMiralion or as may be determined 
from time to lime by resolntion adopted by the 
BiKinl of Directon; 

(r\ to determine from time lo lime, subject to 
the laws of the Stale of Dchiw^are, whether and to 
w h;it extent and nt what times and places and under 
what conditions antl regulations the accounts and 
Isioks of the CoriMiralion (other than the stock 
Uslgcr) ur any of them, shall be open to the inspec
tion of the sKK'kholden; and, except ns conferred 
by the laws of the Stole of Delaware, uo stock
holder siiull have ktiy right to inspect any account, 
lM)uk or dtMMiment of the Coriioration unless and 
nntil authorized so tu do by resolution of tbe Board 
of Directon or of thc stockholdera entitled to vote; 
and 

{ft) lo mortgage, pledge, hypothecate and other
wise cncunilier all or any of the property ot the 
(."orporatlon, whether real, personal or otherwise. 

Ki.EVK.VTii: Both the stoekholdcrs and the Board of 
Directon shall have |M>wcr to hold their meetings either 
within or without thc State of Delaware, aud the books 

3« 
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ot the CorporaUon (so tar as not prohibited by thc laws 
of said State) may be kept outside of the State, ot Dela
ware at such place or places as from time to time may 
be designated by the Board of Directors. 

TWELFTH: No director of the Corporation shall be 
disciualified by his office trom dealing or contracting with 
the Corporation as vendor, parehaser or otherwise, nor 
shall any contract or other transaction ot the Corpora
tion be void or voidable by reason ot the tact that any ot 
its directon or any firm or associatioa ot which any of 
its dirt>ctore ore memben or any corporation of which 
any uf its directon are stockholders, directon or officers, 
is in any wny interested in such transaction or contract, 
pruvideil that the fact of such interest bc disclosed or 
knowii to the Board of Directon and provided that tbe 
Board of Directon shall authorize, approve or ratify such 
contract or transaction by the vote (not counting the vote 
of any such tlirector) of a majorit}* of a quorum, notwith
standing the presence of any such director at the meeting 
at which such action is token. Such director or directore 
may bc counti>d in determining the presence of a quorum 
nt such meeting. No director shall be liable in any way 
with resiKHTl to any such transaction or contract which 
shall be authorized, approved or ratified as aforesaid. This 
Article Twelfth shall not be constraed to invalidate 
or in any way affect any contract or otber transaction 
which woultl otherwise be valid under the common or 
statutory law applicable thereto. 

TIIIBTI:E.NT]I: Subject to the limitations provide<l for 
by the Oeneral Corporation Law of the State of Delaware, 
as from time to time omcntled, the Corporation reserves 
the right to amend, alter, change or repeal any provision 
cuntainetl in this t'ertificale of Incorporation, io tbe man
ner now or hereafter prescribed by statnte, and all rights 
herein conferred uiHm stockholdera are granted subject 
to such reserTotlon. 

3f 
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We, the undersigned, being each ot the incorporators 
hereinbefore mentioned, for the purpose of forming a cor
poration to do business both within and without the Stole 
of Delaware, and in pursuance of the Qeneral Corporation 
Law of the State of Delaware, being Chapter 65 of the Re
vised Code of Delaware, 1915, and the at:ts amendatory 
thereof and supplemental thereto, do make, file and record 
this certificate, hereby declaring: and certifying that tbe 
facts herein stated ore truly set forth, and, accordingly, 
hove signed and sealed this certificate thi8^*4c^ day of 
March, A. D. 1929. 

00042 
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STATE or DELAWASS, ) , 
CoDNTT or NEW GASILB, J ^ * 

BB IT BSUEMBXBID, that on thiaP^*^ d ^ ot March, 
A. D. 1929, personally came before m t i ^ i t J L s / ^ ^ ^ ^ ^ a 
Notary Public tor tho State ot Delawa« t̂5> ^ ' X — . ^ ^ , 
( ^ . ^ - & . , . ^ i A A ^ ,and A^v.i^^^«->*,.allottl»« 
parties to the forgoing Certificate ot incorporation, 
known to me personally to be snch, and severally ac-
knowledged the sold Certificate to be the act ond deed of 
the signers, respectivdy, and that the tacts therdn stated 
are truly set forth. 

GIVEN under my hand and seal ot office the d&y and 
year aforesaid. •^^$<iW;-

^ * ^ ' 

v/ 
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The first State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE C E R T I F I C A T E O F AMENDMENT O F "GENERAL P R I N T I N G I N K 

CORPORATION", CHANGING I T S NAME FROM "GENERAL P R I N T I N G INK 

CORPORATION" TO "SUN CHEMICAL CORPORATION", F I L E D I N T H I S O F F I C E 

ON THE TWENTY-EIGHTH DAY O F NOVEMBER, A . D . 1 9 4 5 , AT 1 1 O 'CLOCK 

A . M . 

0 2 5 6 0 1 7 8 1 0 0 

1 0 0 2 2 6 6 7 8 
You may ve r i fy t h i s c e r t i f i c a t e on l ine 
a t corp.delaware .gov/authver .shtml 

Jeffrey W. Bullock, Secretary of State 
A U T H E N T S C C A T I O N : 7 8 4 1 2 1 7 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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GENERAL PRINTDJG INK CORPORATION 

GERTIFICATB OF AMENDMENT 

of 

CBRTIFICATC OF INCORPORATION 

Oeneral Pirbting Ink Corporation, a corporation organked and 
existing tmder and by •virtue of the General Corporation Law of the 
State of Delaware 

DOBS HBBEBT CsBTirv 

1. That herein set forth is an amendment to Article First of the 
Certificate of Licorporation, as heretofore amended, to 'wit: 

Amend Article F in t of the Certificate of Incorporation by Striking 
out such Article F in t and substituting in lien thereof Article First 
reading as follows: 

Firat: The name of the Corporation is 

SUIT CBBMICAI. ConroBAXioK 

2. That tbe foregoing amendment to the OrtiScate of Incorpora
tion has been duly adopted in accordance with the provisions of Section 
26 of the General Corporation Law of tho State of Delaware. 

IK "WrrsESs "WnsREor, General Printing Ink Corporation has 
caused its corporate seal to be hereunto affixed and this Certificate 
to bc signed by its President and its Secretary this 27th day of 
November, 1945. 

GsNKBAL Pannuro INK COBPOBATIOII 

By _ 

Secretortf 

0(!162 

. ' • : - : . '-ililA' 
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STATE OF NEW YOSK ) , 
COBSTV OF NEW YOBK \ 

BE IT RBMBMBERED, thst on the 27th day of November, AJ)., 1945 
before me ROTH ScarxiBOHM, a Notary Pablio in and for the Coimty 
and State aforesaid, personally came Arsi^r K. SOHOSPF, President of 
General Printing Ink Corporation, a corporation of the State of Dela
ware, tbe Corporation described iu and which ezecnted the foregoing 
Certificate, knowii to me personally to bc such, and he, tbe sa5d ALBIK 
K. ScHOEFF as such President, duly executed said Certificate before me 
and acknowledged the said Certificate to be his act and deed and the 
act and deed of said Corporation, and tbat the signatures of said 
President and of the Secretary of said Corporation to tho foregoing 
Certificate are in the handwriting of said President and Secretary 
of said Corporation respectively, and tbat the seal affixed to said 
Certificate is the corporate seal of said Corporation, and that his act 
of sealing, executing, acknowledging and delivering the said Certificate 
was duly authorized by the Board of Directors and stockholdera of 
said Corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and notarial 
seal the day and year aforesaid. 

.v^f»»*«??S?^i*:<S^!>«H^fc<iI?:^?;:***^ 
RUTH SCHLOBOmi 

Kotonr PobUe, Kngs Oonnty ,. 
King* Co. Cleik'» No. 9«0, Be«. No. 868*7 . v V i * 

Cert>a<at» FUedEi , J C < . ^ ^ 
N. y . Co. Clerk's No. 31S, Beg. No. 1 2 ( » * r ; : , ^ ^ d ^ 

CDmniMion ficpiTM M a i ^ 30, 1917 . ' .XiiK^V-; ' ' 

00163 
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PAGE 1 

'Ife first State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO ̂ HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

"CASCO PRODUCTS CORPORATION", A CONNECTICUT CORPORATION, 

WITH AND INTO "SUN - CHEMICAL CORPORATION" UNDER THE NAME OF 

"SUN CHEMICAL CORPORATION", A CORPORATION ORGANIZED AND EXISTING 

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 

IN THIS OFFICE THE TWENTY-NINTH DAY OF DECEMBER, A.D. 1972, AT 

4:30 O'CLOCK P.M. 

0256017 8100M 

100226678 

AUTHENtlCSl^fSt^r ?""°?fel=Sr^^f t̂̂ '̂  

DATE: 0 3 - 1 1 - 1 0 
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CERTIFICATE OF OWNERSHIP AND MERGER 

CASCO PRODDCTS CORPORATION, 
A Wholly Ovmed Subsidiary 

-into-

Stra CHEMICAL COIffORATION 
(Surviving Delaware Corporation) 

FIRST: The name of the parent surviving corporation 

in the merger is Sun Chemical Corporation, incorporated under the 

laws of the State of Delaware, under the name of General Printing 

Ink Corporation. 

SECOND.- The Plan of Merger is as set forth in the 

following resolution, adopted by the Board of Directors of Sun 

Chemical Corporation on December 29, 1972: 

RESOLVED, that this Corporation hereby 
adopt the following Plan of Merger 

Plan of Merger 
Merging 
Casco Products Corporation 
into Sun Chemical Corporation 

1. Pursuant to this Plan, Casco Products Corporation, 

a Connecticut corporation, vill b& merged into and with Sun Chemical 

Corporation, a Delaware Corporation* such merger to take effect 

as of the close of business on December 29. 1972. 

2. No shares of Sun Chemical Corporation will be issued 

as a result of the merger. 

3. There will be no amendments or. changes made to th« 

charter of the surviving corporation as part of the merger. 

THIRD: The merger Is permitted by the laws of the 

jurisdiction of each constituent corporation and is in cotspliance 

tharawith.,, 

i>Q283 ' • 
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KOUUTII: Sun Chemical Cor[>or;it.lon o'.ns 100 percent of the 

outs'i;u;>dinr| Fharcs of Cacco ProQHcl;c Corixjration. 

FIFTH: The SccrGtary ol; Etafo of tho State of Connecticut 

is desicjnot'jd a.s thc agent of Sun ChcKiical Cori>orataon upon whom 

process in any action or proceeding iigainst it may be served. The 

address to v.'hich thc Secretary of State shall mail a copy of process 

in any action or proceeding against the corporation is Sun Chemical 

Corporation, 200 Park Avenue, New York, New York 10017. 

IN WITNESS WHEREOF, the undersigned Lloyd F. Taylor and 

Stuart Z. Krinsly, president and secretary respectively of Casco 

Products Corporation and Norman E. Alexander, and Bernard M. Jaffe, 

president and secretary respectively of Sun Chemical Corporation, 

have signed this certificate and affirm the truth of the statements 

contained therein under penalties of perjury. 

Dated atUew York,hew Yorkthis day of December 29 1572. 

CASCO PRODUCTS CORPORATION 

' <(^(K'Z^'^<'4'^ 
LHoyd/FT TiTylor, ' ^ s i d e n t 

•ZZl]i.j^ 
^ 

S t u a r t Z. Ki!'<insly, s e c r e t a r y 

SUN CHEMICAL CORPORATION 

ycz.6. 
Norman ti. Alexander, ^resident 

// *..yc/ 

^ ••• , ^ r 
.^.••;o'^!^^;^;^-

j rnaru lafi S e c r e t a r y 
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FOURTH: Sun Chemical Coriioration o-.ns 100 percent cf the 

out.'3'ca:idincj r.lmros of Casco Products CorLA^ration, 

FIFTH: The Secretary of Stato of the State of Connecticut 

is designst'od as the agent of Sun Chemical Corporation upon whom 

process in any action or proceeding against it may be served. The 

address to which the Secretary of State shall mail a copy of process 

in any action or proceeding against the corporation is Sun Chemical 

Corporation, 200 Park Avenue, New York, New York 10017, 

IN WITNESS ITOEREOF, the undersigned Lloyd F. Taylor and 

Stuart Z. Krinsly, president and secretary respectively of Casco 

Products Corporation and Norman E. Alexander, and Bernard M. Jaffe, 

president and secretary respectively of Sun Chemical Corporation, 

have signed this certificate and affirm the truth of the statements 

contained therein under penalties of perjury-

Dated atliew York,hew Yorkthis day of December 29 3^972. 

CASCO PRODUCTS CORPORATION 

r y ^ , / 

Stuart z. Kfy.nsly, ^secretary 

00264 

SUN CHEHICAL CORPORATION 

'Z^£./Z/^.^J.u 
Norman K. Alexander, President 

'>- .•••oP''oi?-- ' 
••.c«j%'r!K̂ V vjBerna 

.z0Z^f 
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Îhe first State 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

" I . D . C . ACQUISITION C O R P . " , A NEW YORK CORPORATION, 

WITH AND INTO "SUN CHEMICAL CORPORATION" UNDER THE NAME OF 

"SUN CHEMICAL CORPORATION", A CORPORATION ORGANIZED AND EXISTING 

UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED 

I N THIS OFFICE THE THIRTY-FIRST DAY OF MARCH, A . D . 1 9 8 6 , AT 1 2 

O'CLOCK P . M . 

0 2 5 6 0 1 7 8100M 

1 0 0 2 2 6 6 7 8 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver.shtml 

• Jeffrey W. Bullock, Secretary of State 

AUTHENTICATION: 7 8 4 1 2 1 9 

DATE: 0 3 - 0 1 - 1 0 
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CERTIFICATE OF OWNERSHIP 
MERGING 

I.D.C. ACQUISITION CORP. 
INTO 

SUN CHEMICAL CORPORATION I A f f 
PURSUANT TO SECTION 253 OF THE t i * ^ - t ^ P ^ ^ 

GENERAL CORPORATION LAW OF DELAWARE 7«Ma«?»«»« 

EICED 
MAR 3 1 1966 

^ ^ 
n uasuKtv 

Sun Chemical Corporation, a corporation incorpo

rated on t±ie 28t:h day of March, 1929, pursuant to the pro

visions of the General Corporation Law of the State of 

Delaware (the "Corporation") does hereby certify that the 

Corporation owns all the capital stock of I.D.C. Acquisition 

Corp., a corporation incorporated under the laws of the State 

of New York, and that the Corporation, by a resolution of its 

board of directors duly adopted at a meeting held on the 27th 

day of March, 1986, determined to and did merge into itself 

I.D.C. Acquisition Corp. which resolution is set forth as 

follows: 

WHEREAS, the Corporation lawfully owns all the 

outstanding stock of I.D.C. Acquisition, a corporation 

organized and existing under the laws of the State of New 

York, and 

WHEREAS, tihe Corporation desires to merge into 

itself, I.D.C. Acquisition Corp. and to be possessed of all 

the estate, property, rights, pri^'ileges and franchises of 

said corporation be it. 

\nm2 "'' 



RESOLVED, that the Corporation merge I.D.C. Acqui

sition Corp. into itself and assume all of its liabilities 

and obligations, such merger to be effective on such date as 

the appropriate officers of the Corporation may deem proper 

and in accordance with applicable law, and be it further 

RESOLVED, that the p.-esident or a vice-president, 

and the secretary or treasurer of -̂ he Corporation be and they 

hereby are directed: to make and execute, under the corporate 

seal of the Corporation, a certificate of ownership setting 

forth a copy of t h e foregoing resolution and the date of 

adoption thereof; to file the same in the office of t:he 

Secretary of the State of Delaware; and to file a certified 

copy thereof in the office of the Recorder of Deeds of New 

Castle County, and be it further 

RESOLVED, that the officers of the Corporation be 

and they hereby are authorized and directed to do all acts 

and things which may be necessary or proper to effect said 

merger. 

«-(.Mi03 "'• 



IN WITNESS WHEREOF, we hereunto sign our names and 

affirm that the statements made herein are true under the 

penalities of perjury this 27th day of March, 1986. 

SUN CHEMICAL COEPORATION 

vi:\}{i4 
- 3 " 
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Tfie first State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F AMENDMENT O F "SUN CHEMICAL 

CORPORATION", CHANGING I T S NAME FROM "SUN CHEMICAL CORPORATION" 

TO "SEQUA CORPORATION", F I L E D I N T H I S O F F I C E ON THE EIGHTH DAY 

O F MAY, A . D . 1 9 8 7 , A T 9 O 'CLOCK A . M . 

0 2 5 6 0 1 7 8 1 0 0 

1 0 0 2 2 6 6 7 8 
You may ver i fy t h i s c e r t i f i c a t e on l ine 
a t corp. delaware. gov/authver. shtml 

AUTHEN. 
Jeffrey W. Bullock, Secretary of State 

TION: 7 8 4 1 2 2 0 

DATE: 0 3 - 0 1 - 1 0 
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CERTIFICATE OF AMENDMENT 
of 

CERTIFICATE OF INCORPORATION 
of 

SUN CHEMICAL CORPORATION 

F I L E D 
MAY 8 18ST 

Bgrrrf'"^ or 6SUDI -

We, the undersigned, being the Senior Executive Vice 

President and the Senior Vice President and Secretary, 

respectively, of SUN CHEMICAL CORPORATION, a Delaware cor

poration (the "Corporation"), do hereby certify as follows: 

FIRST; That the Certificate of Incorporation of the 

Corporation is hereby amended by amending Article First to 

read in its entirety as follows: 

The name of the corporation is SEQUA CORPORATION. 

SECOND: That the foregoing amendment has been duly 

adopted in accordance with the provisions of Section 2 42 of 

the General Corporation Law of Delaware. 

IN WITNESS WHEREOF, we have signed and attested this 

Certificate this 7th day of May, 1987. 

At t e s 

• f - , : 

. o ' 

S t u a r t Z. Krins 
Senior Executive Vice 

^ ^ • 

esidertto. . ' - ' •J 

\ - ^ o t o , - . -.-
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The first State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE C E R T I F I C A T E O F OWNERSHIP, WHICH MERGES: 

"SPECIAL PRODUCTS ENGINEERING CORPORATION", A MASSACHUSETTS 

CORPORATION, 

WITH AND I N T O "SEQUA CORPORATION" UNDER THE NAME O F "SEQUA 

CORPORATION", A CORPORATION ORGANIZED AND E X I S T I N G UNDER THE 

LAWS O F THE STATE O F DELAWARE, A S RECEIVED AND F I L E D I N T H I S 

O F F I C E THE TWENTY-SEVENTH DAY O F AUGUST, A . D . 1 9 8 7 , AT 9 O 'CLOCK 

A . M . 

AND I DO HEREBY FURTHER C E R T I F Y THAT THE E F F E C T I V E DATE O F 

THE AFORESAID C E R T I F I C A T E O F OWNERSHIP I S THE T H I R T Y - F I R S T DAY 

O F AUGUST, A . D . 1 9 8 7 . 

0 2 5 6 0 1 7 8 1 0 0 M 

1 0 0 2 2 6 6 7 8 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware. gov/authver.shtml 

Jeffrey W. Bullock, Secretary of State 

AUTHENTICATION: 7 8 4 1 2 2 1 

DATE: 0 3 - 0 1 - 1 0 
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CERTIFICATE OF OWNERSHIP AND MERGER 

of 

SPECIAL PRODUCTS ENGINEERING CORPORATION 

(a Massachusetts corporation) 

into 

SEQUA CORPORATION 

(a Delaware corporation) 

It is hereby certified that: 

1. Sequa Corporation (hereinafter sometimes refered 
to as the "Corporation") is a business corporation of the 
State of Delaware. 

2. The Corp-jration is the owner of all of the 
outstanding shares of stock of Special Products Engineering 
Corporation which is a business corporation of the State 
of Massachusetts. 

3. The laws of the jurisdiction of organization of 
Special Products Engineering Corporation permit the merger 
of a business corporation of that jurisdiction with a business 
corporation of another jurisdiction. 

4. The Corporation hereby merges Special Products 
Engineering Corporation into the Corporation. 

5. The following is a copy of the resolutions adopted 
on August 25, 1987 by the Board of Directors of the 
Corporation to merge the said Special Products Engineering 
Corporation into the Corporation: 

RESOLVED that Special Products Engineering 
Corporation be merged into this 
Corporation, and that all of the estate, 
property, rights, privileges, powers, 
and franchises of Special Products 
Engineering Corporation be vested in 
and held and enjoyed by this Corporation 
as fully and entirely and without change 
or diminution as the same were before 
held and enjoyed by Special Products 
Engineeriiig Corporation in its name. 

RESOLVED that this Corporation assume 
all of tlie obligations of Special Products 
Engineering Corporation. 



RESOLVED that this Corporation shall 
cause to be executed and filed and/or 
recorded the documents prescribed by 
the laws of the State of Massachusetts, 
and by the laws of any other appropriate 
jurisdiction and will cause to be 
performed all necessary acts within 
the jurisdiction of organization of 
Special Products Engineering Corporation 
and in any other appropriate jurisdiction. 

RESOLVED that the effective time of 
the Certificate of Ownership and Merger 
setting forth a copy of these resolutions 
shall be August 31, 1987, and that, 
insofar as the General Corporation Law 
of the State of Delaware shall govern 
the same, said time shall be the effective 
merger time. 

Executed on August 25. 1987, 

SEQUA CpKPORiyriON 

Attest: 

J^^ 
'./„,l*s As/^stant Secretary 

.•.••'.- T- Q L'"''% .̂  -» ^-o ' •-..-N 

% '••• '-yZ 

- 2 -



(Defazuare ..... 
The first State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE O F THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F OWNERSHIP, WHICH MERGES: 

" R F D , I N C . " , A V I R G I N I A CORPORATION, 

WITH AND INTO "SEQUA CORPORATION" UNDER THE NAME O F "SEQUA 

CORPORATION", A CORPORATION ORGANIZED AND E X I S T I N G UNDER THE 

LAWS O F THE STATE O F DELAWARE, A S RECEIVED AND F I L E D I N T H I S 

O F F I C E THE NINTH DAY O F OCTOBER, A . D . 1 9 9 0 , AT 1 0 O 'CLOCK A . M . 

0 2 5 6 0 1 7 8 1 0 0 M 

1 0 0 2 2 6 6 7 8 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

\ Y 1 ^ ^ ^ 
AUTHEN'. 

I \ Jeffrey W. [ 
NT3!;CATION: 

Bullock, Secretary of State 

7 8 4 1 2 2 2 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 10:00 AM 10/09/1990 

CERTIFICATE OF OWNERSHIP AND MER9§:8282005 - 256017 
of 

RPD, INC. (a Virginia corporation) 
into 

SEQUA CORPORATION (a Delaware corporation) 

IT IS HEREBY CERTIFIED THAT: 

1. Sequa Corporation (hereinafter sometimes referred to as the 
"Corporation") is a business corporation of the State of Delaware. 

2. The Corporation is the owner of all of the outstanding shares of 
stock of RFD, Inc. which is a business corporation of the State of Virginia. 

3. The laws of the jurisdiction of organization of RFD, Inc. pennit the 
merger of a business corporation of that jurisdiction with a business corpora
tion of another jurisdiction. 

4. The Corporation hereby merges RFD, Inc. into the Corporation. 

5. The following is a copy of the resolutions adopted on August 23, 
1990 by the Board of Directors of the Corporation to merge the said RFD, inc-
into the Corporation: 

RESOLVED, that the Corporation merge RFD, Inc. into itself and 
assume all of its liabilities and obligations, such merger 
to be effective as of July 31, 1990; and it is further 

RESOLVED, that the President or any Vice President, and the 
Secretary or Treasurer of the Corporation be and •they 
hereby are directed to make and execute, under the 
corporate seal of the Corporation, a certificate of 
ownership setting forth a copy of the foregoing resolution 
and the date of adoption thereof; to file the same in the 
office of the Secretary of State of the State of Delaware 
and to file a certified cc^y thereof in the office of the 
Recorder of Deeds of New Castle County; and it is further 

RESOLVED, that the officers of the Corporation be and they hereby 
are authorized and directed to do all acts and •things 
which may be necessary or proper to effect said merger. 

Executed on August 23, 1990. 

SEQUA CORPORATION 

avis. President 

ra*̂  A. Schregel^r^cretary 



(Defazuare .... 
Ihe first State 

I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

"JANUS SYSTEMS, I N C . " , A DELAWARE CORPORATION, 

WITH AND INTO "SEQUA CORPORATION" UNDER THE NAME OF "SEQUA 

CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE 

LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED I N THIS 

OFFICE THE FIFTH DAY OF NOVEMBER, A . D . 1 9 9 2 , AT 4 O'CLOCK P .M. 

0 2 5 6 0 1 7 8100M 

1 0 0 2 2 6 6 7 8 
You may ve r i fy t h i s c e r t i f i c a t e on l ine 
a t corp . delaware. gov/authver. shtml 

AUTHEN. 
I \ Jeffrey W. I 

NT^^TION: 
Bullock, Secretary of State 

7841223 

DATE: 0 3 - 0 1 - 1 0 
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I , J E F F R E Y W. BULLOCK, SECRETARY OF STATE O F THE STATE OF 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F OWNERSHIP, WHICH MERGES: 

"JANUS SYSTEDdS, I N C . " , A DELAWARE CORPORATION, 

WITH AND INTO "SEQUA CORPORATION" UNDER THE NAME O F "SEQUA 

CORPORATION", A CORPORATION ORGANIZED AND E X I S T I N G UNDER THE 

LAWS O F THE STATE O F DELAWARE, A S RECEIVED AND F I L E D I N T H I S 

O F F I C E THE F I F T H DAY O F NOVEMBER, A . D . 1 9 9 2 , A T 4 O'CLOCK P . M . 

0 2 5 6 0 1 7 8 1 OOM 

1 0 0 2 2 6 6 7 8 
You may ve r i fy t h i s c e r t i f i c a t e on l ine 
a t Corp. delaware. gov/authver. shtml 

Jeffrey W. Bullock, Secretary of State 

AUTHEN!t3:CATION: 7 8 4 1 2 2 3 

DATE: 0 3 - 0 1 - 1 0 
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DIVISION OF CORPORATIONS 
FILED 0<(rOO Pn n / 0 5 / 1 9 9 2 

9231150+6 - 256017 

CERTiriCfl ' tB OF OWtfKUSaiP ANO UEKiKH 

JANUS SyiTCHS* IMC. 

INTO 

SEQUA CORPOKATZOK 

tlXSfJh CORPORATIOM, A corpofAtiOD ocqAni tu i *ftd 9x iMt ing u n d e r ch« 

law« of p s l a w s r * 

DOB9 HBREBir CKRTIF^t 

fXRSTi Tha t t h l a cerpoir»tiai i WA« i n c o r p o r k t c d ori Mkeeh a s , i 9 a a , 

puirfiu«nt t o ' tha t l w Osn*iraL cerpora tLon L«w of t h « s t » t « «f O a l & f s c c 

SSCOUDi Tha t ehLs e o r p o r a t l o n owns Al l e f ch* out t tmndLng fhair«« 

o f t h e »tocH of Janua syateffif, J n o , , « cotrpevafclon i n e o r p e r a t s i l on t h * 4 t b 

«Uy of ApiflX, 19BS, p u r c u a n t t o t h « o»ne r» l c o r p o r * t t o n l.»w of t h » s t a t o of 

Dolaw&r*. 

TSlRDi T h t t t h i s cc»rpor4tion, by t h a fol lowinQ r * * o l u t l o n » of t h e 

Ejcosutivf cemmit too o i ch* Boairci a t o i r c c t o c * e£ t h i » corporAt iof i , d u l y 

Adopted on ch* 30th day of o c c o b e r , 1992, d e t « n n i n « d t e Atid p o r a u « n t t o 

B^evloa 353 of t h * |}«l«w«re c o r p o r a t i o n t t w , doas herftby a * r g * I n t o l t * * l f 

•»i(3 J'mnuB s y ^ t w M , I n c . t 

lUesOLVKD, t h a t t h * prop*r e£fLc«r* o t t h * CocporatLaa b* and 
thay hereby ar* authorlaid t o effact t b* merger of Janu* 
syt t im*, £nc. in to S*qua cecporatLoni and upon th* affKotLv* 
d s t e or aald «*rf«c, t h i * CorparatLoit Aisumea aaid cubfidiary** 
obt tga t lonor and b« i t further 

RESOLVCO, tha t ths Mzgar of t h * forafolng •ubf idUcy •h&ll 
b * «ffcBtlv« upon th* dat* of f i l i n g with th* S*oir*t»ry of Xtatv 
Of D*I«war* or tha C t r t l f i c a t e of Ownotahip and KarQcr 
haicainaft*r r«forrad to i and ba i t fucthftc 

RESOLVED, tha t Ch* proper eff lcnr* of t h l a corporation ba , 
and ch«r h«r*by or*, dlr«et«<t to nak* and «xacut* und«E tha 
coEposat* aoaL of th i a Corpovatioti, • Certifl .eat* Of OwncEdhlp 
and K*i:g«c a a t t l n g forth a copy of th* ceaolotiona to B)*rtr*r 
aald *ubsidlary into th i« Corporation, and for th i a Corporation 
t o aaaiiB* i t * l l a b l l i t i t s and obliQationB on th* data ef 
adoption hareof, and to eaua* th* eam* t:o ba Ciled with th« 
Saoretary of f t a t a *nd a ea r t i f i ad copy 4-R th* Offic* of th* 
Recordor of Oosd* ef Maw Caatla County, and to do a l l ac ta and 
t h l a ^ a whateoevair requirad, uht ther within or without t h* S ta t* 
of oelavrar*, which oay in any u*y b« nsCMsary or pro]»*r t e 
• f£*et aaid lacrger. 



•vSi CC'H.-C.̂ TIOA" m s i COUfAM 
11 hi,, .. ;„ _," i ' / 

• c : / m c!0OU£̂ OI4: r 4/^ 

FQURTBi Anything herein or «l*awhoro to th* eOfttr«ry notwith*tand-

i a g , tbie merger may be terainated artd abandoned by the »o»rd of Directore a t 

SIQOA OORfORATIOH at any time pjrior to tha date of filing tho merger with the 

ssexvtary of state. 

IH witWBSi «HBREO?, aaid SBQtfA conPOMTlOH b*» caused ita eo rpae i tm 

aeal to be hereunto affined and thie certiftoate to ba tlgned by rr* A, 

Cohregar, ite Vica Pr«Bid*nt and atteeted by lllen T. Ilaraon, it* Melatont 

fidcretary, thia 2nd d&y of November, 1992. 

SSgUA COWOMIMOII 

e-"' 
Zr* A. Sohr*^*^ President 

(Corporata 5o«l) 

A7XKSTI 

^^^X^J^gyrx ( • Ma^^.T'i^ir^ 
Ellen T. Harmon 
Aeeiatant Secretary 



i:he first State 

I , J E F F R E Y W. BULLOCK, SECRETARY O F STATE OF THE STATE O F 

DELAWARE, DO HEREBY C E R T I F Y THE ATTACHED I S A TRUE AND CORRECT 

COPY O F THE C E R T I F I C A T E O F MERGER, WHICH MERGES: 

"BLUE J A Y MERGER CORPORATION", A DELAWARE CORPORATION, 

WITH AND I N T O "SEQUA CORPORATION" UNDER THE NAME OF "SEQUA 

CORPORATION", A CORPORATION ORGANIZED AND E X I S T I N G UNDER THE 

LAWS O F THE STATE O F DELAWARE, A S RECEIVED AND F I L E D I N T H I S 

O F F I C E THE THIRD DAY O F DECEMBER, A . D . 2 0 0 7 , AT 9 : 4 3 O 'CLOCK 

A . M . 

0 2 5 6 0 1 7 8 1 0 0 M 

1 0 0 2 2 6 6 7 8 
You may ver i fy t h i s c e r t i f i c a t e onl ine 
a t corp.delaware.gov/authver .shtml 

AUTHEN'. 
Jeffrey W. Bullock, Secretary of State 

^TION: 7 8 4 1 2 2 4 

DATE: 0 3 - 0 1 - 1 0 

http://corp.delaware.gov/authver.shtml
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s t a t e of Delaware 
Sec r e t a ry of S t a t e 

Div is ion o t Corpora t ions 
Del ivered 09:45 AM 12/03/2007 

FILED 09:43 JOS 12/03/2007 
SRV 071274742 - 0256017 FILE 

CERTIFICATE OF MERGER 
OF 

BLUE JAY MERGER CORPORATION 
INTO 

SEQUA CORPORATION 

Pursuant to Section 251 (c) of the General 
Corporation Law ofthe State of Delaware 

The undersigned officer on behalf of Sequa Corporation, a Delaware corporation, 
does hereby certify that: 

FIRST: The names and states ofincorporation ofthe constituent corporations to 
this merger are as follows: 

Sequa Corporation - Delaware 

Blue Jay Merger Corporation - Delaware 

SECOND: An Agreement and Plan of Merger has been approved, adopted, 
certified, executed and acknowledged by each ofthe constituent corporations in accordance with 
Section 251 ofthe General Corporation Law ofthe State of Delaware (the "DGCL"). 

THIRD: The name ofthe corporation surviving the merger is Sequa Corporation. 

FOURTH: That by virtue ofthe merger provided for herein, the Certificate of 
Incorporation ofthe surviving corporation as in effect immediately prior to the merger shall be 
amended to read in its entirety as set forth on Exhibit A attached hereto and, as so amended, shall 
be the Certificate ofincorporation ofthe surviving corporation. 

FIFTH: The executed Agreement and Plan of Merger is on file at the office ofthe 
surviving corporation. The address of such office is Sequa Corporation, 200 Park Avenue, New 
York, New York 10166. A copy will be provided, upon request and without cost, to any stock
holder of either constituent corporation. 

SIXTH: This Certificate of Merger (the "Certificate") shall be effective at such 
time as the Certificate is filed with the Secretary of State ofthe State of Delaware in accordance 
with the provisions of Section 103 and 251(c) ofthe DGCL. 



IN WITNESS WHEREOF, Sequa Corporation has caused the Certificate to be 
executed in its corporate name this 3'̂ '' day of December, 2007. 

Sequa Corporation 

Isi Martin Weinstein 
By: 
Name: Martin Weinstein 
Titie: Vice Chairman and Chief Executive Officer 



EXHIBIT A 

CERTIFICATE OF INCORPORATION 

OF 

SEQUA CORPORATION 

FIRST: The name ofthe corporation (hereinafter sometimes referred to as the 

"Corporation") is: 

Sequa Corporation 

SECOND: The address ofthe registered office ofthe Corporation in the State of 

Delaware is 1209 Orange Street, New Castie County, Wilmington, Delaware 19801. The name 

ofits registered agent at such address is The Corporation Trust Company. 

THIRD: The purpose ofthe Corporation is to engage in any lawfiil act or activity 

for which corporations may be organized under the General Corporation Law of the State of 

Delaware (the "DGCL"). 

FOURTH: The aggregate number of all classes of shares of capital stock which 

the Corporation shall have the authority to issue is one thousand (1,000) shares of common stock, 

with a par value of $0.01 per share (the "Common Stock"). 

FIFTH: The rights, preferences, privileges and restrictions granted or imposed 

upon the Common Stock are as follows: 



Dividends. The holders ofthe Common Stock shall be entitied to the payment of 
dividends when and as declared by the board ofdirectors ofthe Corporation (the "Board") 
out of funds legally available therefor and to receive other distributions fi-om the 
Corporation, including distributions of contributed capital, when and as declared by the 
Board. Any dividends declared by the Board to the holders ofthe then outstanding 
Common Stock shall be paid to the holders thereof pro rata in accordance with the 
number of shares of Common Stock held by each such holder as of the record date of 
such dividend. 

Liquidation, Dissolution or Winding Up. In the event ofany liquidation, 
dissolution or winding up ofthe Corporation, whether voluntary or involuntary, the fiinds 
and assets ofthe Corporation that may be legally distributed to the Corporation's 
stockholders shall be distributed among the holders of the then outstanding Common 
Stock ^ o rata, in accordance with the number of shares of Common Stock held by each 
such holder. 

Voting. Each holder ofCommon Stock shall have fiill voting rights and powers 
equal to the voting rights and powers of each other holder ofCommon Stock and shall be 
entitled to one (1) vote for each share of Common Stock held by such holder. Each 
holder ofCommon Stock shall be entitied to notice ofany stockholders' meeting in 
accordance with the bylaws ofthe Corporation (as in effect at the time in question) and 
applicable law on all matters put to a vote ofthe stockholders ofthe Corporation. 

SIXTH: In furtherance and not in limitation ofthe power conferred by statute, the 

Board is expressly authorized to make, alter or repeal the bylaws ofthe Corporation subject to 

any limitations contained therein. 

SEVENTH: No director ofthe Corporation shall be liable to the Corporation or 

its stockholders for monetary damages for the breach of fiduciary duty as a director, except to the 

extent such exemption fi-om liability or limitation thereof is not permitted under the DGCL as the 

same exists or may hereafter be amended. Any amendment, modification or repeal ofthe 

foregoing sentence shall not adversely affect any right or protection ofa director ofthe 

Corporation hereunder in respect ofany act or omission occurring prior to the time of such 

amendment, modification or repeal. 

EIGHTH: Election of directors need not be by written ballot unless the bylaws of 

the Corporation shall so provide. 



NINTH: The Corporation reserves the right to amend, alter, change or repeal any 

provisions contained in this Certificate ofincorporation, in the manner now or hereafter 

prescribed by the DGCL. All rights conferred upon stockholders herein are granted subject to 

this reservation. 

TENTH: To the fiillest extent permitted by appHcable law, the Corporation is 

authorized to provide indemnification of (and advancement of expenses to) agents ofthe 

Corporation (and any other persons to which the DGCL permits the Corporation to provide 

indemnification) through bylaw provisions or agreements with such agents or other persons, by 

vote of stockholders or disinterested directors or otherwise, in excess ofthe indemnification and 

advancement otherwise permitted by Section 145 ofthe DGCL, subject only to limits created by 

the DGCL and applicable decisional law, with respect to actions for breach of duty to the 

Corporation, its stockholders, and others. 
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Entity Details 

File Number: 
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Entity Kind: 

Residency: 

THIS IS NOT A STATEIVIENT OF GOOD STANDING 

0256017 Incorporation Date 03/28/1929 
/ Formation Date: (mm/dd/yyyy) 

SEQUA CORPORATION 

OORPORATION Entity Type: GENERAL 

DOMESTIC State: DE 

REGISTERED AGENT INFORMATION 

Name: 

Address: 

City: 

State: 

Phone: 

THE OORPORATION TRUST COMPANY 
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DE Postal Code: 19801 
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